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LEASE OF EQUIPMENT No. 4, dated as of November 1, 1972,
FIRST SECURITY STATE BANK, a state banking corporation
under the laws of the State of Utah, as Owner-Trusteeorganized

reina'fter called the Lessor) under Owner Trust Agreement No. 4
flatted as, of November 1, 1972 with FIRST SECURITY BASK OF IDAHO, H.A.
and FIRSfr SECURITY LEASING COMPANY (hereinafter individually called
a Beneficiary), and CANADIAN NATIONAL RAILWAY COMPANY, a corporation
duly incorporated under the laws of Canada (hereinafter called the
Lessee)
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WHEREAS, the Lessor, National Steel Car Corporation, Limited
reinafter called the Manufacturer) and the Lessee have entered
a Manufacturing Agreement dated as of November I,r 1972

reinafter called the Manufacturing Agreement), wherein the
ifacturer has agreed to construct, sell and deliver the
Lroad equipment described in Schedule I hereto; and

WHEREAS, the Lessor has entered into Equipment Trust
Agreement No.4 dated as of November 1, 1972 (hereinafter called
Equipment Trust Agreement) with First Security Eank of Utah,
N.AJ, as Trustee (hereinafter called the Trustee), under which
the Lessor has agreed to cause the Manufacturer to sell, assign
and transfer to the Trustee title to all such Group c Units (as
heroinafter defined), (not delivered and accepted pursuant to
Equ..paeat Trust Agreement No. 5 dated as of November 1, 1972,
between the Trustee and the Lessor) of railroad equipment
delivered and accepted after December 31, 1972 of an aggregate
cos
pri

„ of up to $3,030,000 (U.S.) and aattled for on or
to April 30, 1973 under the Manufacturing Agreement and

und<»r which such title to the Units will be reserved to the
Tru:
Egu

tee until the Lessor fulfills its obligations under the
pment Trust Agreement (such units described in Schedule I

hereto being hereinafter called the Group A Units, the Group B
Uni :s, the Group C Units and the Group D Units respectively, as

case may be, and all such Units being hereinafterthe
col
agreed to lease all the Units to the Lessor;

ectively called the Units), and under which the Trustee has
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WHEREAS, the Lessee desires to lease from the Lessor such
p C Units (not delivered and accepted pursuant to Lease of
pment No. 5 dated as of November I, 1972, between the Lessor
the Lessee) as are delivered and accepted after December 31,
and settled for on or prior to April 30, 1973, under the
featuring Agreement up to an aggregate cost $3>030,000 (U.S.),
Group C Units covered hereby being described specifically
upplement No. 1 hereto, at the rentals and for the terms
upon the conditions hereinafter provided;

Now, THEREFORE, in consideration of the premises and of the
als to be paid and the covenants hereinafter mentioned to be
and performed by the Lessee, the Lessor hereby leases the
s to the Lessee upon the following terms and conditions, but,
default of the Lessee hereunder, subject and subordinate tou^iwi u* ĵ-ciu.b i~ \j±. i.iic; JL.T=OOC;<= n îcuuvad., ouu jci^v. eitiu auuujLuJLncLuc;

all the rights and remedies of the Trustee under the Equipment
Trust Agreement.

caus

I

Section 1. Delivery and Acceptance of Units. The Lessor will
e each 0'tij.c ct<jĉ ptL.i* M̂L*; £>«<*««;«, -*tx> "th%.



to bel tendered to the Lessee at such point or points as may be
mutually acceptable to the Lessor and the Lessee. Immediately
upon such itender, the Lessee will cause its authorized inspectors
or representatives to inspect the same, and if such Unit is found
to bo" in good operating order and repair, to accept delivery of
such pnit land to execute and deliver to the Lessor a certificate
of acceptance (hereinafter called a Certificate of Acceptance)
certifying as to the actual date of acceptance of delivery by the
Lessee; whereupon such Unit shall be deemed to have be€.'n
delivered jto and accepted by the Lessee under this Lease and
shall be subject thereafter to all the terms and conditions of
thisJLease and such Certificate of Acceptance shall be absolutely
binding upon the Lessee. Any Unit or Units excluded from the
EquipmentlTrust Agreement pursuant to Section 3.01 thereof shall
likewise be excluded from this Lease./

section 2. Rentals. The Lessee agrees to pay to the Lessor,
In such coin or currency of the United states of America as, at
the *ime payable, shall be legal tender for the payment of public
and private debts, as rental for each Unit subject to this Lease,
40 consecutive semi-annual payments payable on the Business Day
(as defined in the Equipment Trust Agreement) next preceding May
and November 1 of each year commencing May 1, 1973. In respect
of each Unit subject to this Lease (a) the first such semi-annual
payment shall be an amount equal to (i) the daily lease rate
therefor set forth in Schedule II multiplied by the Cost of such
Unit] for each day elapsed from and including the date such Unit
is settled for under the Equipment Trust Agreement and the
Manufacturing Agreement to May 1, 1973 and (ii) the basic lease
rate] therefor set forth in Schedule II multiplied by the cost of
such Unit, and (b) the next such 39 semi-annual payments shall
each be in an amount equal to the basic lease rate therefor set
fortjh in i Schedule II multiplied by the cost of such Unit.

I . -

All rental and other payments provided for in this Lease to
be ijiade to the Lessor shall be made to the Lessor by the deposit
of ithe funds to the account of the Lessor at the branch of such
bank or trust company as shall be from time to time specified in
writing by the Lessor.

This1 Lease is a net lease and the Lessee shall not be
entitled1 to any abatement of rent, reduction thereof or set-off
against rent, including but not limited to, abatements?,
reductions or set-offs due or alleged to be due to, or by reason
of,| any past, present or future claims of the Lessee against the
Lespor under this Lease or otherwise or against the Trustee or



the Manufacturer; nor, except as otherwise expressly provided
herein,, shall this Lease terminate, or the respective obligations
of tie Lessor or the Lessee be otherwise affected, by reason of
any qefect in or damage to or loss of possession or loss of use
of oil destruction of all or any of the Units from whatever cause,
the prohibition of or other restriction against the Lessee's use
of all or iany of the Units, the interference with such use by any
person orientity, the invalidity or unenforceability or lack of
due authorization of this Lease or lack of right, power or
authority of the Lessor to enter into this Lease, the breach by
the iessor of the representations and warranties of the Lessor
contained!in the second paragraph of Section 8 hereof, or by
reason of[any failure by the Lessor to perform any of its
obligations herein contained, or for any other cause whether
similar or dissimilar to the foregoing, any present or future law
to the cohtrary notwithstanding, it being the intention of the
parties hereto that the rents and other amounts payable by the
Lessee hereunder shall continue to be payable in all events in
the manner and at the times herein provided unless the obligation
to pay the same shall be terminated pursuant to the express
provisions of this Lease- The Lessee shall have a right of
action against the Lessor for any such breach of such
representations and warranties or any such failure to perform
suchJ obligations, but without any right of set-off of such rents
and pther amounts payable by the Lessee hereunder.

(section 3, Terms of Lease. The term of this Lease as to each
Unitj shall begin upon acceptance thereof by the Lessee pursuant
to section 1 hereof, and, subject to the provisions of Sections
6, 9, 17 iand 19 hereof, shall terminate six months after the date
on whichithe final semi-annual payment of rent in respect thereof
is due hereunder.
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Notwithstanding anything to the contrary contained herein,
rights and obligations under this Lease and in and to the
s, upon default by the Lessee hereunder, are subordinate.

jun: or in rank and subject to the rights of the Trustee under the
pment Trust Agreement,

Section 1. Identification Marks. The Lessee will cause each
Unit to be kept numbered vith the identifying number as set forth
in Schedule I hereto and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of
sucn Unit, in letters not less than an inch in height;, the
following words: "OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79
iSOUJTH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE IMDER THE
TERMS OF AN EQUIPMENT TRUST AGREEMENT, OR ITS SUCCESSOR, THE
NORTHERN' TRUST COMPANY, 50 SOUTH LASALLE STREET, CHICAGO,
ILLCNOIS1 60690."/or other appropriate words designated
by bhe Trustee, with appropriate changes thereof and additions
thereto ,as from time to time may be reguired by law in order to
protect ,the interest of the Lessor and the Trustee in and to such
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nd the rights of the Lessor under this Lease and the
ent (Trust Agreement and of the Trustee under the Equipment
Agreement. The Lessee will not place any such Unit in
ion jor exercise any control or dominion over the same until
ords shall have been so marked on both sides thereof and
replace promptly any such words which may be removed,

defaced or destroyed. The Lessee will not change or permit the
idenl ifying number of any Unit to be changed except in accordance
with a statement of new identifying numbers to be substituted
there for,j which statement previously shall have been filed with
the Trustee and the Lessor by the Lessee and filed, recorded or
deposited Jin all public offices where this Lease will have been
filed, recorded or deposited*
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cept as above provided the Lessee will not allow the name
iy person, association or corporation to be placed on the
as a designation that might be interpreted as a claim of
hip; provided, however, that the Lessee may cause the Units

» lettered with the names, initials or other insignia
>marily used by the Lessee or any permitted sublessee on
road equipment used by it of the same or similar type for
5nience of identification of their right to use the Units.

Section 5. Taxes. All payments to be made by the Lessee
herewnder will be free of expense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the
loca
Mexi
Unit
thai

Lessor and the Trustee with respect to the amount of any
1, state, provincial or federal United States, Canadian or
can taxes (other than any local, state, provincial or federal
ed States or Canadian or Mexican income taxes [to the extent
the iLessor receives credit for such Canadian or Mexican

taxds against its United States income tax liability] payable by
the Lessor in consequence of the receipt of payments provided
herein, and other than the aggregate of all franchise taxes
measured'by net income based on such receipts, except any such
tax which is in substitution for or relieves the Lessee from the
payment of taxes which it would otherwise be obligated to pay or
reimburse as herein provided), assessments or license fees (and
any charges, fines or penalties of any kind in connection
therewith) (hereinafter called "impositions") hereafter levied or
imp*
the

>sed upon or in connection with or measured by this Lease,
Equipment Trust Agreement or any of the instruments or

agr jements referred to herein or therein or contemplated hereby
or ;hereby, or any sale, rental, use, payment, shipment, delivery
or :rans!fer of title under the terms hereof, the Equipment Trust
Agreement or any such instruments or agreements, all of which
impositions the Lessee assumes and agrees to pay on demand in
addition to the payments to be made by it provided for herein.
The Lessee will also pay promptly all impositions which may be
imp ssed upon any Unit or for the use or operation thereof or upon
the earnings arising therefrom or upon the Lessor solely by
reason of its interest therein or upon the Trustee solely by



reasdn of iits title thereto and any and all impositions upon or
on account of the trust created by the Equipment Trust Agreement
or upon or on account of the Equipment Trust Agreement, or the
transactions contemplated thereby (whether or net such
transactions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby,, and will
keep]at all times all and every part of such Unit free and clear
of all such impositions which might in any way affect the
inte: restsjof the Lessor or the Trustee or result in a claim,
lien security interest or other encumbrance upon any such Unit
and '?ill supply the Lessor and the Trustee with a receipt or
othe : evidence of such payment satisfactory to the Lessor and the
Trustee; provided, however, that the Lessee shall be uirader no
obligation to pay any impositions so long as it is contesting in
good) faith and by appropriate legal proceedings such impositions
and the nonpayment thereof does not, in the opinion of the Lessor
or tpe Trustee, adversely affect the property, or rights of the
Lessor or the Trustee hereunder or under the Equipment Trust
Agreement: and the Lessee shall have furnished the Trustee with an
opinion of counsel to such effect. If any such impositions shall
have been charged or levied against the Lessor or the Trustee
directly and paid by the Lessor or the Trustee, the Lessee shall
reimburse the Lessor or the Trustee, as the case may be, on
presentation of an invoice therefor; provided, however, that the
Lessee shall not be obliged to reimburse the Lessor or the
Trustee for any such imposition so paid unless (a) prior to such
payment, 'the Lessor or the Trustee shall have obtained the
opinion of either of their respective counsel that either the
Lessor or the Trustee was liable to pay such imposition, or (b)
unlfss the Lessee shall have approved the payment thesreof.

i • • •
In the event any reports with respect to impositions are

required! to be made on the basis of individual Units the Lessee
will either make such reports in such manner as to show the
interests of the Lessor and the Trustee in such Units, if such is
necessary or appropriate, or will notify the Lessor and the
Trustee of such requirement and will make such reports in such
manper as shall be satisfactory to the Lessor and the Trustee.

In the event that, during the continuance of this Lease, the
Lesjsee becomes liable for the payment or reimbursement of any
impositions, pursuant to this Section 5, such liability shall
continue?, notwithstanding the termination of this Lease, until
all| such impositions are paid or reimbursed by the Lessee.

.. i ' ' •
Section 6. Payment for Casualty Occurrences. In the event

thdt any Unit shall be or become worn out, lost, stolen,
destroyed or damaged beyond economic repair, from any cause
whatsoever, or taken or requisitioned by condemnation or
otherwise (any such occurrence being hereinafter called a
Casualty Occurrence) during the term of this Lease 03: until such
Unit shall have been returned to the Lessor in the manner



provided in Section 12 hereof, the Lessee shall, within 30 days
after! it shall have determined that such Unit has suffered a
Casualty Occurrence, fully notify the Lessor and the Trustee with
respejct thereto. On the rental payment date next succeeding such
notice (oij:, at the option of the Lessee, in the event such rental
datelshall occur within 15 days after such notice, on the next
succeeding rental payment date) the Lessee shall pay to the
Lessor an1amount equal to the Casualty Value (as hereinafter
defined) of such Unit as of such rental payment date in
accordance with the schedule set out below. Upon the making of
such payment by the Lessee in respect of any Unit, the rental for
suchI Unit! shall cease to accrue as of the date of such payment
and the terms of this Lease as to such Unit shall terminate. The
Lessor shall, upon request of the Lessee, after payment by the
Lessee of a sum equal to the Casualty Value of any Unit, execute
and deliver to or upon the order of the Lessee a bill of sale
(witnout warranties) for such Unit such as will transfer to the
Lessee such title to such Unit as the Lessor and the Trustee
derijved from the Manufacturer free and clear of all liens,
security linterests and other encumbrances arising through the
Lessor or the Trustee.

i
The Casualty Value of each Group A, Group B, Group C and

Group D Unit as of any rental payment date shall be determined by
multiplying the Cost (as defined in the Equipment Trust
Agreement) of such Unit by the applicable percentage set forth
opposite i each rental payment date number in the following
schedule:
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.Thereafter, for any payment on the last day of the te3:m of this
Lease, 16,0400% of the Cost and thereafter, the lesser of
16,$40055 of the Cost or the Fair Market Value thereof immediately
prior to
cal<rulated in the manner provided in Section 19 hereof.

sha
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Section 7. Annual Reports» On or before April 1 in each yearr
encing with the year 1974, the Lessee will furnish to the
or and the Trustee, in such number of counterparts or copies
nay reasonably be requested an accurate statement signed by an

I representative, (i) showing, as of the preceding

del
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the Casualty Occurrence, such Fair Market Value to be

Except as hereinabove in this Section 6 provided, the Lessee
1 not be released from its obligations hereunder in the event
and shall bear the risk of, any Casualty Occurrence to any
after delivery to and acceptance thereof by the Lessee
under.

theA leased hereunder and the amount, description and numbers of
all Units that may have suffered a Casualty Occurrence, whether
by accident or otherwise, during the preceding calendar year (or
sin<:e the date of this Lease in the case of the first such
statement), and such other information regarding the condition
and state of repair of the Units as the Lessor or the Trustee may
reasonably request, (ii) identifying the units of railway
equ: pment then subject to this Lease and (iii) stating that, in
the case|of all Units repaired or repainted during the period
covored by such statement, the markings required by Section 4
her<!Of and section 4.06 of the Equipment Trust Agreement have
been preserved or replaced. The Lessor shall have the right, by
its agents, but shall be under no obligation, to inspect the
UnrUs and the records of the Lessee with respect thereto at any
reasonable time during continuance of this Lease.

On the request of the Lessor, the Lessee shall in each year
,ver to each holder of Trust Certificates (as defined in the
.pment Trust Agreement) after the end of the Lessee's fiscal

: :, in such number of copies as may reasonably be requested.
annual report, including audited financial statements of the
see for the fiscal period ended, as soon as it is completed
is available for distribution.

Section 8. Disclaimer of Warranties; Compliance with Laws and
s; Maintenance; Indemnification. The Lessor makes no warranty

or ̂ representation, either express or implied, as to the design,
compliance with specifications, or condition of, or ass to the
quality of the material, equipment or workmanship in, or as to
the suitability, adequacy, operation, use or performance of, the
Uni :s delivered to the Lessee hereunder, and the Lessor makes no
war rantyi of merchantability or fitness of the Units for any
particular purpose, it being agreed that all such risks, as
between the Lessor and the Lessee, are to be borne by the Lessee;
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the Lessor hereby irrevocably appoints and constitutes the
bee its agent and attorney-in-fact during the term of this
se to! assert and enforce from time to time, in the name of and
the account of and for the account of the Lessor and/or the
see as their interests may appear, whatever claims and rights
Lessor may have against the Manufacturer of the Units or of

thd components thereof. Lessor shall have no responsibility or
liability under this Lease to the Lessee or any other person with
respect jto any of the following: (i) any liability, loss or
daw age caused or alleged to be caused directly or indirectly by
an̂  Unitis or by any inadequacy thereof or deficiency or defect
therein or by any other circumstance in connection therewith;
(ii) the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or

the delivery, operation, servicing, maintenance, repair,
ifrovement or replacement of any Units. The Lessee's acceptance
delivery of the Units shall be conclusive evidencfs as between
Lessee, the Lessor and the Trustee, that all Units described
a Certificate of Acceptance are in all the foregojjig respects

satisfactory to the Lessee and the Lessee will not assert any
cl4im of any nature whatsoever against the Lessor or the Trustee

of

in

bad ed on any of the foregoing matters.

The Lessor represents and warrants as follows:

(i) At the time of delivery of each Unit under this
Lease, the Lessor shall have such title to such Unit as is
derived from the Manufacturer and the Trustee, unimpaired by
anyj act or omission of the Lessor or the Trustee which will
in any manner prevent the performance of this Lease in
accordance with its terms and, in addition, such Unit shall
be free and clear of all claims, liens, security interests
andj encumbrances, except those created or arising under the
Equipment Trust Agreement, which may result from claims
against the Lessor or the Trustee not arising out of the
lease or ownership thereof which will prevent the performance
of |this Lease in accordance with its terms; and

(ii) so long as the Lessee shall not be in default under
this Lease, the Lessor shall not do (or suffer to be done by
anyj person claiming through or against the Lessor and not
against the Lessee or any sublessee) any act which interferes
with any and all rights of the Lessee to peaceably and
quiietly hold, possess and use the Units in accordance with
the terms of this Lease.

! • ' • • ' •The Lessor covenants that any sale, assignment, transfer,
rtgage or other disposition which it may make of this Lease or

Unit, whether prior or subsequent to delivery to the
shall be expressly subject to the terms and provisions of

any
issee;
{is Lease; provided„ however, that this Lease shall be
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subordinated to the rights of the Trustee under the Equipment
Trust Agreement but neither the Lessor nor the Trustee shall
hav«! the right to terminate or impair the Lessee's possession or
use of the property subject to this Lease so long as the Lessee
sha .1 not be in default under this Lease; and, subject to the
for<'going, covenants that the Lessor has not done and will not
do [or suffer to be done by any person claiming through or
aga: .nst the Lessor) any act which interferes with or impairs (x)
the Lessee*s possession and use in accordance with the terms of
this Lease of the Units or (y) the title to the Units which may
be 1 :ransf erred or conveyed to the Lessee under the provisions of
Sec :ionsj6 and 19 of this Lease and that any title so conveyed
sha 1 then be free of any lien, claim, security interest or other
encumbrance by or in favor of any person claiming by, through or
under thfc Lessor.
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The Lessor covenants and agrees not to alter, amend or modify
Equipment Trust Agreement or the Assignment of Lease and
ement No« .4, pursuant to which this Lease is assigned to the
tee. without the prior written consent of the Lessee.

The Lessee agrees, for the benefit of the Lessor and the
to comply in all respects with all laws of the

sdictions in which operations involving any Unit subject to
Lease may extend, with the Interchange Kules of the

>ciation of American Railroads, if applicable, and with all
rjules of any legislative, executive, administrative or

judicial body or officer exercising any power or jurisdiction
ove: any such Unit, to the extent such laws and rules affect the
operations or use of such unit; and the Lessee shall and does
her iby indemnify the Lessor and the Trustee and agrees to hold
the Lessor and the Trustee harmless from and against any and all
lia >ility that may arise from any infringement or violation of
any such laws or rules by the Lessor or the Lessee, or their
employees, or any other person. In the event that such laws or
ruljs require the alteration of the Units or in case any
equipment or appliance on any such Unit shall be required to be
chasged or replaced, or in case any additional or other equipment
or appliance is required to be installed on such Unit in order to
comply with such laws, regulations, requirements and rules, the
Lessee agrees, at its own expense, to make such alterations,
Chasges, additions and replacements and to use, maintain and
operate such Unit in full compliance with such laws, regulations,

lirements and rules so long as such Unit is subject to this
e? provided„ however, that the Lessee may, in good faith,
est the validity or application of any such law or rule in
reaspnable manner which does not, in the opinion of the
or or the Trustee, adversely affect the property or rights of
Lessjor or the Trustee hereunder or under the Equipment Trust
ement.
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The Lessee agrees that, at its own cost and expense, it will
maintain and keep each Unit which is subject to this Lease in
good order and repair, reasonable wear and tear excepited.

Any and all additions to any Unit and any and all parts
ins':alle<3 on or replacements made to any Unit shall bo considered
accessions to such Unit (except such as can be removed without
dam ige tp and without impairing the originally intended function
or ise or" such Unit and without cost or expense to the Lessor or

Trustee) and there shall be immediately vested in the Lessor
the Trustee the same interest in such accessions, parts or
Lacements as the interests of the Lessor and the Trustee in
Unit. The Lessee may make alterations or modifications in
Unit so long as it does not affect the value of such Unit
»rsely.

i

The Lessee agrees to indemnify and save harmless the Lessor
the Trustee against any charge or claim made against the
sor or the Trustee and against any expense, loss or liability
iluding, but not limited to, counsel fees and expenses, patent
bilities, penalties and interest, but excluding any liability
sr Se'ction 14 hereof) which the Lessor or the Trustee may
ar in any manner by reason of the ownership of, or which may
se in' any manner out of or as the result of the ordering,
aisitjion* purchase, use, operation, condition, delivery,
Bction, storage or return of, any Unit while subject to this
se ori until no longer in the possession of or stored by the
see, whichever is later, and to indemnify and save harmless
Lessor and the Trustee against any charge, claim, expense.

liability on account of any accident in connection with
operation, use, condition, possession or storage of any Unit

indsmnify the Lessor or the Trustee under this paragraph for
negligence on the part of the Lessor or the Trustee, provided,
furtherJ however* that the Lessor and the Trustee will not be
deemed negligent as a result of any act or omission of the
des Lgner or manufacturer of the Units or as a result of any act
or omission of the Lessee. The indemnities arising under this
paragraph shall survive payment of all other obligations under
thi|s Lea'se or the termination of this Lease. Anything herein to

contrary notwithstanding, the Lessee shall not be obligated
to indemnify under this paragraph in respect of any charge,
clain̂  expense, loss or liability attributable to a Unit which
shall have been returned to the Lessor pursuant to Sections 10 or
12 hereof or after this Lease with respect to such Unit has
otherwise terminated, provided that such charge, claim, expense.

s or liability is attributable to an event occurring after
h Unit was so returned or this Lease with respect to such Unit
minated, and provided, further„ that such charge, claim,
ense, loss or liability does not arise as a result of

sue
feet
ex?
mechanical defects of such Unit which existed at the time such



Unit
tern

a r
the
rep<
Less
stat
the
Unit

one
Even

12

was so returned or this Lease with respect to such Unit
inated.

The Lessee agrees to prepare and deliver to the Lessor within
asonable time prior tc the required date of filing (or, to
extent permissible, file on behalf of the Lessor) any and all
rts known by the Lessee to be required to be filed by the
or, or requested by the Lessor to be filed, with any federal,
e or other regulatory authority by reason of the interest of
Trustee and the Lessor in the Units or the leasing of the
s to the Lessee.

Section 9. Default. If, during the continuance of this Lease,
or more of the following events (hereinafter sometimes called
ts of Default) shall occur:

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B, the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease; or

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the Lessee shall not make effective provisions
for curing such default) for 30 days after written notice to
the Lessee specifying the default and demanding that the same
be remedied; or

D, any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency
laws], or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,
compositions or extensions (other than a law which does not
permit any readjustments of the obligations of the Lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
and all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obligations shall have the same status as
obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment,
if any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier;
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in any such case, the Lessor, at its option, •,may::
i
(a) proceed by appropriate court action or actions,

either at law or in equity, to enforce performance by the
: .easee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate this
jease, whereupon all right of the Lessee to the use of the
Jnits shall absolutely cease and determine as though this
jease; had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessee or other
premises where any of the Units may be and take possession of
all or any of such Units and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or its
successors or assigns, to use the Units for any purposes
whatever; but the Lessor shall, nevertheless, have the right
to recover from the Lessee any and all amounts which under
the terms of this Lease may then be due or which may have
accrued to the date of such termination (computing the rental
for any number of days less than a full rental period by
multiplying the rental for such full period by a fraction of
which the numerator is such number of days and the
denominator is the total number of days in such full rental
period), (i) as liquidated damages for loss of th« bargain
and not as a penalty, a sum with respect to each Unit subject
to this Lease which represents the excess of (x) the present
value at the time of such termination of the entire unpaid
balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to
the end of the term of this Lease as to such Unit over (y)
the then present value of the net rentals which the Lessor
reasonably estimates to be obtainable for the lease of the
Unit; during such period, such present value to be computed in
each case on a basis of 855 per annum discount compounded
semi-annually from the respective dates upon which rentals
would have been payable hereunder had this lease inot been
terminated; (ii) any damages and expenses, including
reasonable attorneys' fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the
payment of rental; (iii) an amount which, after deduction of
all i taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United states or Canada
or any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (hereinafter
called the "Investment Credit"), allowed by Section 38 and
related sections of the Internal Revenue Code of 195ft, as
amended (hereinafter called the Code), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Group A or Group C Unit, by or from the Lessor
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s a result of the breach of one or more of the
epresentations, warranties and covenants made by the Lessee
n Section 14 hereof or any other provision cf the Lease, the
termination of this Lease, the Lessor's loss of the right to
ise such Group A or Group C Unit, any action or inaction by
:he Lessor or the sale or other disposition of the Lessor's
.nterest in any Group A or Group C Unit after the occurrence
f an Event of Default and (iv) an amount which after
leducfcion of all taxes required to be paid by the Lessor in
spect of the receipt thereof under the laws of the United

itates or Canada or any political subdivision thereof, such
urn as, in the reasonable opinion of the Lessor, will cause
e Lessor's net return under this Lease to be equal to the
et return that would have been available to the Lessor if it
.ad been entitled, to utilization of all or such portion of
e maximum depreciation deduction authorized with respect to
Unit under Section 167 of the Code utilizing the "lower

limit" of the "asset depreciation range" of 12 years for
oup A and group C units and the "asset guideline period" of

15 years for group B and group D units prescribed in
accordance with section 167(m) of said code, for an asset
described in Asset Guideline Class No. 00.25 as described in
Revenue Procedure 72-10, 1972 IFB 8 (hereinafter called the
Depreciation Deduction), which was lost, not claimed, not
available for claim, disallowed or recaptured in ire spect of a
Unit,as a result of a breach of one or more of the
representations, warranties and covenants made by the Lessor
in Section 14 or any other provision of this Lease, the
termination of this Lease, the Lessor's loss of the right to
use such Unit any action or inaction by the Lessor or the
sale or other disposition of the Lessor's interest in such
Unit! after the occurrence of an Event of Default*
Notwithstanding anything to the contrary contained in this
clause (b), it is understood and agreed that the Lessee shall
receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the Lessor upon the sale or the
releasing of the Units to the extent that such net proceeds
as actually received exceed the amount payable or paid
pursuant to the said sub-clause

Anything in this Section 9 to the contrary notwithstanding,
default in the observance or performance of any covenant,
dition or agreement on the part of the Lessee which results
ely in the loss by the Lessor of, or the loss by the Lessor of
right to claim, or the disallowance with respect to the
sor of, all or any portion of the above-mentioned deductions,

credits or other benefits, shall be, for all purposes of this
Lease, deemed to be cured if the Lessee shall, en or before the
ne:tt rental payment date after written notice from the Lessor of
this loss, or the loss of the right to claim, or the disallowance
of suchi deductions, credits or other benefits in respect of such
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Unit, agree to pay to the Lessor the revised rental rate in
respect of such Units determined as provided in the second
paragraph of Section 14 of this Lease.

e remedies in this lease provided in favor of the Lessor
shall] not |be deemed exclusive but shall be cumulative, and shall
be in addition to all other remedies in its favor existing at law
or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent that
such waiver is permitted by law. The Lessee hereby waives any
and ell existing or future claims to any offset against the
rente 1 payments due hereunder, and agrees to make rental payments
regardless of any offset or claim which may be asserted by the
Lessee or i on its behalf.

I
failure of the Lessor to exercise the rights granted it

hereinder upon any occurrence of any of the contingencies set
fort! i herein shall not constitute a waiver of any such right upon
the :ontihuation or recurrence of any such contingencies or
simiLar contingencies.

Section 10. Return of Units Upon Default. If the Lease shall
terminate1 pursuant to section 9 hereof, the Lessee shall
forthwith' deliver possession of the Units to the Lessor. For the
purp>se of delivering possession of any Unit or Units to the
Less M: as above required, the Lessee shall at its own cost,
expense and risk:

A. forthwith place such Units upon such storage tracks
>f the Lessee as the Lessor may reasonably designate,

(B. permit the Lessor to store such Units on such tracks
t the risk of the Lessee until the earlier of the date all
such ,Units have been sold, leased or otherwise disposed of by
the Lessor and the 270th day from the day the Lessee shall
have !placed the Units on such storage tracks, and

i
ic. transport the same to any place on the tracks of the

Lessee or any of its affiliates or to any connecting carrier
for shipment, all as directed by the Lessor.

i ' •
The assembling, delivery, storage and transporting of the Units
as 1 lereinbefore provided shall be at the expense and risk of the
Lessee and are of the essence of this Lease, and upon application
to i.ny court of equity having jurisdiction in the premises the
Lesiior shall be entitled to a decree against the Lessee requiring
spe< :ific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any
storage period, the Lessee will permit the Lessor or any person
des: .gnated by it, including the authorized representative or
•representatives of any prospective purchaser of any Unit, to
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inspect the same; provided^ however„ that the Lessee shall not be
liab .e, except in the case of negligence of the Lessee or of its
employees or agents, for any injury to, or the death of, any
person exercising, either on behalf of the Lesser or any
prospective purchaser, the rights of inspection granted under
this! sentence.

unde
here
of t
the
Less
and
in p
will
reas

the

Without in any way limiting the obligation of the Lessee
c the foregoing provisions of this Section 10, the Lessee
ay irrevocably appoints the Lessor as the agent and attorney

Lessee, with full power and authority, at any time while
Lessee is obligated to deliver possession of any Unit to the
:>r, to demand and take possession of such Unit in the name
an behalf of the Lessee from whomsoever shall be at the time
assession of such Unit. In connection therewith the Lessee
supply the Lessor with such documents as the Lessor may
onably request.

I.

Section 11. Assignment; Possession and Use. This Lease and
rentals and other sums due hereunder shall be assignable in

whole or 'in part by the Lessor without the consent of the Lessee,
but
the
Lessor. 'All the rights of the Lessor hereunder shall inure to
the
trus

the Lessee shall be under no obligation to any assignee of
Lessor except upon written notice of such assignment from the

benefit of any beneficiary of the Lessor if the Lessor is a
t, subject, however to the terms of such trust, and to the

Less or8s 'assigns (including any beneficiary of any such assignee
if such assignee is a trust).

So long as the Lessee shall not be in default under this
Leasje, the Lessee shall be entitled to the possession and use of
the Units in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee shall

assign or transfer its leasehold interest under this Lease in

leas
Less

Units or any of them (except to the extent that the
not
the
provisions of any mortgage new or hereafter created on any of the

s of'railroad of the Lessee may subject the Lessee's
ehold interest to the lien thereof). In addition, the
ee, at its own expense, will promptly cause to be duly

dis<harged any lien, charge, security interest or other
mbrahce (other than an encumbrance resulting from claims
nst the Lessor or the Trustee not related to the ownership of
Units or to the extent that the provisions of any mortgage
or hereafter created on any of the lines of railroad of the
ee may subject the Lessee8s leasehold interest to the lien

encU
aga
the
now
Less
thereof)iwhich may at any time be imposed on or with respect to
any Unitiincluding any accession thereto or the interests of the
Lessor, the Trustee or Lessee therein. The Lessee shall not,
witmout the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of its
possession or control, any of the Units, except to the extent
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permitted by the provisions of the immediately succeeding
paragraph hereof.

So long as the Lessee shall not be in default under this
the Lessee shall be entitled to the possession of the
and to the use thereof by it or by any affiliated or

Lease
Units
subsidiary corporation upon its or their lines of railroad or
upon (lines of railroad over which the Lessee or such other
corpt ration has trackage or other operating rights or over which
railzoad equipment of the Lessee or any such other corporation is
regularly operated pursuant to contract, and also to pcsrmit the
use cf the Units upon other railroads in the usual interchange of
trafiic (if such interchange is customary at the time)„ but only
upon and subject to all the terms and conditions of this Lease
and *he Equipment Trust Agreement.

nothing in this Section 11 shall be deemed to restrict the
righi of the Lessee (i) to assign or transfer its leasehold
interest under this Lease in the Units or possession of the Units
to any corporation incorporated under the laws of Canada (which
shall have duly assumed the obligations of the Lessee hereunder)
into
mergi
of t]
(ii)
corpj

or with which the Lessee shall have become amalgamated,
;d or, consolidated or which shall have acquired the property
e Lessee as an entirety or substantially as an entirety; or
to sublease any Unit to any subsidiary or affiliated
•rations of the Lessee; provided, however, that the rights of

such sublessee are made expressly subordinate to the rights and
remepies of the Trustee under the Equipment Trust Agreement and
the (Lessor under this Lease.

The liessor shall have the right to declare the lease provided
for [herein terminated in case of any unauthorized assignment or
transfer ,of the Lease.

Section 12. Return of Units Upon Termination of Term. As
soon! as practicable on or after the termination of this Lease as

ny or all of the Unitsfl the Lessee will (unless the Units
1 have suffered a Casualty occurence)„ at its own cost and
nse, at the request of the Lessor, assemble such Units and
ver possession of such Units to the Lessor upon svich storage
ks of the Lessee as the Lessor may reasonably designate and

to c
sha]
expe
deli
tra<
perrjiit the Lessor to store such Unit on such tracks for a period
:not exceeding three months and transport the same, at any time
witmin such three-month period, to any reasonable place on the
lines ofirailroad operated by the Lessee or to any connecting
.carrier for shipment, all as directed by the Lessor upon not less
thai 30 days* written notice to the Lessee; the traventent and
sto rage of the Units to be at the expense and risk of the Lessee,

ing any such storage period the Lessee will permit the LessorDur
or
rep
any

my person designated by it, including the authorised
:esen;tative or representatives of any prospective purchaser of
Unit, to inspect the same; provided, however, that the Lessee
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shall not be liable, except in the case of negligence of the
Lessee orjof its employees or agents, for any injury to, or the
death of,'any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted
under this sentence. The assembling, delivery, storage and
transjporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equi :y having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. If any Unit shall have

Cana

»red a Casualty Occurrence, the Lessee shall thereupon assume
lold the Lessor harmless from all liability arising in
>ct of any responsibility of ownership thereof. Each Unit
rned to Lessor pursuant to this Section (other than a Unit
has suffered a Casualty Occurrence) shall (i) be in the
operating order, repair and condition as when originally
/ered to the Lessee, reasonable wear and tear excepted and
meet the standards then in effect under the interchange

dian Transport Commission.

sction 13. Opinion of Counsel for the Lessee. On each
Closjing Date as defined in the Manufacturing Agreement for Units
subiect to this Lease, the Lessee will deliver to the Lessor and
thê Trustee the written opinion of counsel for the Lessee, in
sucti number of counterparts as may reasonably be requested, and
addx
sat:

essed to the Lessor and the Trustee, in scope and substance
sfactory to them and their counsel, to the effect thatt

! • • • • •
A. the Lessee is a corporation legally incorporated and

validly existing in good standing, under the laws of Canada,
with1 full corporate power to enter into this Lease:, the
consent and agreement executed by the Lessee (hereinafter
called the Consent) to the assignment of this Lease to the
Trustee as of the date hereof (hereinafter called the
Assignment);

B. this Lease and the Consent have been duly
authorized, executed and delivered by the Lessee and
constitute valid, legal and binding agreements, enforceable
in accordance with their terms;

! Co upon deposit of the Equipment Trust Agreement, this
Lease and the Assignment (including the Consent) in the
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Gazette in accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recording or deposit (or giving of notice) is
required in order fully to protect in Canada or any Province
or Territory thereof the rights of the Lesser under this
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ease,against any and all subsequent purchasers or mortgagees
rom the Lessee and/or from creditors of the Lessee;

D, no approval is required from any public regulatory
body with respect to the entering into or performance of this
lease or the Consent, or all such approvals (which shall be
pecifically described) have been obtained; and

i • ' .
E. the entering into and performance of this Lease and

:he Consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
.oan or credit agreement or other agreement or instrument to
rtiich the Lessee is a party or by which it way be bound or
rontravene any provision of law, statute, rule or regulation
:o which the Lessee is subject or any judgment, decree,
franchise, order or permit applicable to the Lessee.

fhe Lessee also agrees to furnish to the Lessor and the
Trustee a, copy, certified by the Secretary or an Assistant
Secretary of the Lessee, of resolutions of the Hoard of Directors
of tpe Lessee authorizing the Lessee to enter into this Lease and
the Consent.

i ' ' ' - ' • . - .
Lessor agrees to furnish to the Lessee signed copies,

addrjessed to the Lessee, of the opinion of counsel referred to in
Para
addi
organized, validly existing and in good standing, under the laws
of the State of Utah with full corporate power to enter into this

e, the Manufacturing Agreement, the Equipment Trust Agreement

graph 5(b) of the Purchase Agreement, which opinion shall in
tion state that the Lessor is a state banking corporation

the Assignment, and of the opinion of counsel for the
facturer referred to in paragraph 3.04 (d) of the Equipment

Leas
and
Manv
Trust Agreement.

i
Section 11. Indemnity in Respect of Tax Matters. This Lease,

the Equipment Trust Agreement and the Manufacturing Agreement
hav« been entered into on the basis that the Lessor shall be
entd.tledjto such deductions, credits and other benefits as are
provided!by the Internal Revenue Code of 1954^ as amended to the
dat«s hereof (hereinafter called the Code) to an owner of property
including (without limitation), an allowance for the Depreciation
Deduction (as defined in Section 9 of this Lease) and the
Investment Tax Credit (as defined in Section 9 of the Lease)„

With respect to any Unit, if (other than for the reasons set
forth below) the Lessor shall lose or shall not have or shall
los» the1 right to claim, or if (other than for the reasons set
for :h below) there shall be disallowed with respect to the
Les
res
Dep

sor, jail or any portion of, the Investment Credit (with
oect only to the Group A and Group C Units) or the
reciation Deduction with respect to a Unit in computing

tax ible income under one of the accelerated methods of
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depreciation provided in Section 167(b) of the Code for the
peridd this Lease is in effect, then, after written notice
thereraf to the Lessee by the Lessor, the rental rate applicable
to such Unit set forth in section 2 of this Lease shall be
increased iby an amount for such Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor's net return in
respect of such Unit under this Lease to equal the net return
thatlwould have been available if the Lessor had been entitled to
utilization of all or such portion of the Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation Deduction
whicm was,not claimed or was disallowed and the Lessee shall
forthwithipay to the Lessor as additional rental the amount of
any fnterest or penalty which may be assessed by the United
Stat
port

such
have

>s against the Lessor attributable to the loss of all or any
ion of the Investment Credit (in the case of a Group A or

Group C Unit) or Depreciation Deduction, provided„ however» that
rental rate shall not be so increased if the Lessor shall
lost, or shall not have or shall have lost the right to

claijn, or if there shall have been disallowed with respect to the
Lessor all or any portion of, the Investment Credit (in the case
of ajGroup A or Group C Unit) or Depreciation Deduction with
respect to such Unit as a direct result of the occurrence of any
of the following events:

i(i) a Casualty Occurrence with respect to such Unit, if
the Lessee shall have paid to the Lessor the amounts
stipulated under Section 6 hereof;

i •' '
: (ii) a voluntary transfer by the Lessor (other than as

contemplated by the Equipment Trust Agreement) of legal title
to such Unit, the disposition by the Lessor of any interest
in such Unit or the reduction by the Lessor of its interest
in the rentals from such Unit under the Lease, unless, in
each|case, an Event of Default shall have occurred and be
continuing;

I (iii) the amendment of the Equipment Trust Agreement
without the prior written consent of the Lessee;

\ (iv) the failure of the Lessor to claim the Investment
Credit (with respect to a Group A or Group C Unit) or
Depreciation Deduction in its income tax return for the
apprppriate year or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation
Deduction with respect to such Unit; or

I

i (v) the failure of the Lessor to have sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to benefit from the Depreciation
Deduction, as applicable.
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e Lessor agrees that if, in the opinion of its or the
Lesseje's independent tax counsel (herein referred to as Counsel),
a bona fide claim to all or a portion of the Investment Credit on
any Group JA or Group C Unit or a bona fide claim to all or a
portijon of the Depreciation Deduction on any Unit, exists in
respect of which the Lessee is required to pay increased rental
and interest and/or penalty as aforesaid to the Lessor as above
provided, the Lessor shall, upon request and at the expense of
the Eessee, take all such legal or other appropriate action
deemed reasonable by counsel in order to sustain such claim. The
Lessor may take such action prior to making payment of the
amounts claimed pursuant to a notice of disallowance or make such
payment and then sue for a refund. In the latter event, if the
final determination shall be adverse to the Lessor, the Lessee
shall pay to the Lessor interest on the amount of the tax paid
attributable to the Depreciation Deduction and/or Investment
Credit disallowed, at the rate of 8% per annum, from the date of
payment of such tax to the date the Lessee shall reimburse the
Lessor for such tax in accordance with the provisions of this
Section 1,'1. The Lessor shall not be obligated to take any such
legal or other appropriate action unless the Lessee shall first
have agreed in writing to indemnify the Lessor for all
liabilities and expenses which may be entailed therein and shall
have furnished the Lessor with such reasonable security therefor
as may be requested,

[Notwithstanding any provision herein to the contrary, if any
Canadian! governmental authority, dominion or provincial!, shall
withhold or cause to be withheld from any rental payment made
under Section 2 of this Lease or any additional rental payment
mad® under Section m hereof any amounts in respect of. taxes
(hereinafter called "withholding taxes"), the following
provisions will apply:

j A. The Lessee will, on the rental payment dafce when such
rental payment is made, pay to the Lessor as additional
rental a sum sufficient to permit payment of an amount
equivalent to the amount due without regard to any such
withholding taxes.

j B. The Lessee will pay such withholding taxes and will
forthwith furnish to the Lessor all tax receipts obtainable
by the Lessee in connection therewith and all information and
documents necessary or appropriate to enable each Beneficiary
to substantiate a claim for credit or deduction for U. S.
federal or any other income tax purposes with resipect
thereto,

I C. Upon receipt by each Beneficiary of (i) such tax
receipts and other information and documents and (ii) the
benefit of any reduction in the federal or any other income
tax liability as determined by each Bena£iciary in its sole



I " ' ' • • ' 2 2 ' ' • . - ' ' . • . .

discretion, resulting from the crediting or deducting of such
withholding taxes in the computation of such tax, the Lessor
will ! forthwith reimburse the Lessee an amount so that each
Jeneficiary shall be in the same position it would! have been
if such withholding taxes had not been imposed. It being
agreed that such determination may be revised and new demand
made [upon Lessee after any disallowance of such credit- or
deduction upon audit by the U. S. Internal Revenue Service.
The Obligation of the Lessee under this Subparagraph C will
survive the termination of this Lease.

j . . .
The Lessee's agreement to pay any sums which may become

payable pursuant to this Section 11 shall survive the expiration
or cther !termination of this Lease.

the
to
of

••-re-re

The Lessee represents and warrants that (i) none of the Group
Group C Units constitutes property the construction,

or erection of which was begun before April 1,
(ii) at the time the Lessor becomes the owner of the Group

Group C Units, such units will constitute "new section 38
erty" within the meaning of Section 18 (b) of the code and at
time the Lessor becomes the owner of all Units, the Units
not |have been used by any person so as to preclude "the

origjinal iuse of such property" within the meaning of Section
and 167(c) (2) of the Code from commencing with the Lessor

(iii)j at all times during the term of this Lease, each Group
C Unit will constitute "section 38 property" within the

A ox
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meaning of section 48(a) of the Code.
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Section 15. Recording; Expenses. Prior to the delivery and
of any Unit, the Lessor will, at its own expense,

the; Equipment Trust Agreement, Lease and the Assignment
(indluding the Consent) to be filed and recorded with the

estate Commerce Commission in accordance with Section 20c of
Interstate Commerce Act and deposited with the Registrar

General of Canada (notice of such deposit to be forthwith
thereafter given in the Canada Gazette) pursuant to Section 86 of

Railway Act of Canada. The Lessor will also cause the Lease
e filed and recorded pursuant to the Uniform commercial Code

State of Utah, The Lessor will, at its cwn expense, from
to tlime, do and perform any other act and will execute,

, deliver, file, register, record and deposit (and
refile, reregister, rerecord or redeposit whenever required)
and all further instruments required by law and reasonably
ested| by the Trustee, for the purpose of proper protection,

satisfaction of the Trustee, of the Lessor's and the
tee's! respective interests in the Units, or for the purpose

c arrying out the intention of this Lease, the Assignment, the
and the Equipment Trust Agreement. The Lessor will

promptly jfurnish to the Trustee evidence of all such filing,
registering, recording, depositing, refiling, reregistering.

trie

acknowledge!
will
any
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:ording and/or re-depositing and an opinion or opinions of



counsel with respect thereto satisfactory to the Lessor and the
Trustee '

The LJessor will pay the reasonable costs and expenses
involved |in the preparation and printing of this Lease and the
fees and jdisbursements of any counsel which it may retain, unless
such costs, expenses, fees and disbursements are paid by some
other person. The Lessee will bear the fees and disbursements of
any pounsel which it may retain.

ectijon 16. Interest on Overdue Rentals. Anything to the
contjrary jherein contained notwithstanding, any nonpayment of
rentals and other obligations due hereunder shall result in the
obligation on the part of the Lessee promptly to pay also an
amount equal to 9% per annum of the overdue rentals for the
peripd ofj time during which they are overdue.

i • • ' ' • • • •
ection 17. Termination. In the event that all of the Units

shall have been excluded from this Lease as provided in Section 1
hereof, this Lease shall terminate and, except as otherwise
expressly provided in the Lease, the rights and obligations
hereunder of the parties hereto shall cease and determine as if
the tease had never been made.

the

i

lection 18. Additional Payments by Lessee.
rentals specified in Section 2 hereof:

Leas
default
the
of this
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In addition to

(a) The Lessee agrees to pay to the Lessor promptly amounts
to jany rental payments which may become payable by the
to; the Trustee under Section 4*04(1) of the Equipment

b Agreement in respect of (i) any expenses incurred in
with any purchase, sale or redemption by the Trustee

Investments (as defined in the Equipment Trust Agreement)„
are| made by the Trustee on the written or telegraphic

o|f the Lessee or otherwise required by the provisions of
8|. 04 of the Equipment Trust Agreement if such request is

nade by the Lessee, and (ii) any loss of principal (including
rest accrued thereon at the time of purchase) incurred in
ctioh therewith.

equal
Lesspr
Trus
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of
which
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(b) It is understood and agreed that the Trustee is
«2bli jatedj under the last paragraph of Section 8.04 of the
Equi Dmentj Trust Agreement to pay to the Lessee any interest in
exce ss of | accrued interest paid from Deposited Cash (held under
the Equipment Trust Agreement at the time of purchase) or other
prof It which may be realized from any sale or redemption of
inve stments.

5ectipn 19, Purchase and Renewal Options. Provided that this
s has! not been earlier terminated and the Lessee is not in

hjereunder, the Lessee may by written notice delivered to
essor not less than six months prior to the end of the term

Liease or any extended term hereof, as the case may be.
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elect (aj to extend the term of this Lease in respect of all, but
not fewer than all, of such Units then covered by this Lease, for
two additional five-year periods commencing on the scheduled
exp: raticin of the original term or extended term of this Lease,
as 1.he case may be, provided that no such extended tennn shall
extend beyond April 30, 2003, at a rental equal to the "Fair
Rental Value" of such Units, payable in advance in 10 semi-annual
paynents!for each five-year period; such semi-annual payments to
be nade on May 1 and November 1 in each year of the applicable
extended term or (b) to purchase some or all, the Units covered
by • :his Lease at the end of such term of this Lease for a
purchase!price equal to the "Fair Market Value" of such Units as
of the end of such term.

i • • .i
' ! ' • ' ' '

FairjMarket Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm s-length transaction between an informed and willing buyer-
use:: (other than (i) a lessee currently in possession or (ii) a
used equipment dealer) and an informed and willing seller under
no :ompulsion to sell and, in such determination, costs of
removal from the location of current use shall not be a deduction
from such value.

Fai

inf
sue
use

fir

Rental Value shall be determined on the basis 6f,r and shall
be <Kjualj in amount to, the value which would obtain in an arm's-
len<fth transaction between an informed and willing lesseê user
(ot ier than a lessee-user currently in possession) and an

rmed! and willing lessor under no compulsion to lease and, in
i determination, costs of removal from the location of current
shall not be a deduction from such value.

If on or before four nrconths prior to the expiration of the
tern of this Lease, the Lessor and the Lessee are unable to agree
upoi a determination of the Fair Market Value or the Fair Rental
Valie of; the relevant Units, such value shall be determined.in
acordanjce with the foregoing definition by a qualified
ind jpendent Appraiser. The term Appraiser shall mean such
ind jpendent appraiser as the Lessor and the Lessee may mutually
agrse upon, or failing such agreement, a panel of three
indapendent appraisers, one of whom shall be selected by the
Les jor, fche second by the Lessee and the third designated by the

t two so selected. The appraiser shall be instructed to make
sue i determination within a period of 30 days fallowing
app »intirtent, and shall promptly communicate such determination in

ting to the Lessor and the Lessee. The determination so made
1 be: conclusively binding upon both Lessor and Lessee. The

explenses and fee of the Appraiser shall be borne equally by the
Lessor and the Lessee. Upon payment of the purchase price, the
Lessor shall upon request of the Lessee execute and deliver to
Lessee* or to the Lessee's assignee or nominee, a bill of sale

thout; warranties) for such Unit such as will transfer to the
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Lessee such title to such Unit as the Lessor and the Trustee
der: ved from the Manufacturer free and clear of all liens,
seci irity i interests and other encumbrances arising through the

or or the Trustee.
Section 20. Mileage Allowance; Subrogation; Further

Assiirance. Provided the Lessee is not in default hereunder, the
ee shall be entitled to (i) all mileage allowances and other
ys payable by reason of the use of the Units, and any such
age allowances or other moneys received by the Lessor shall

Less
mom
mil'
be forthwith remitted to the Lessee, and (ii) the proceeds of any
claim or | right of the Lessor or the Lessee against third persons
for injury, damage or loss with respect to any Unit 01: the use or
operation thereof, including settlements pursuant to the rules of
the
surrogated to the extent of the Lessee's interest to all the
Les

the

los

Association of American Railroads, and the Lessee shall be

or* s! rights of recovery therefor against any other person,
fin i or corporation. The Lessor hereby authorizes the Lessee to

settlement of, receive payment and receipt for any and all
such claims on behalf of the Lessor, and the Lessor agrees to
exe :ute and deliver from time to time such instruments and do
sue i other acts and things as may be necessary cr appropriate
mori fully to evidence the Lessee's authority and/or to vest in

Lessee such proceeds to the extent of the Lessee's interest
therein br to effect such subrogation; and in the event of any

>f damage or destruction in respect of which the Lessee is
entitled! to proceeds or subrogation as aforesaid, the Lessor
shall retrain from doing any act or executing any instrument
which would prejudice the right of the Lessee to such proceeds or
to such subrogation.

The Lessee covenants and agrees from time to time at its
expbnse -to do all acts and execute all such instruments of
further ̂ assurance as it shall be reasonably requested by the
Lessor t̂ > do or execute for the purpose of fully carrying out and
effectuating this Lease and the intent hereof.

i . •

Sect'ion 21. Execution. Although this Lease is dated as of
1, 1972 for convenience, the actual date or dates of

.execution hereof by the parties hereto is or are, respectively,
the! date or dates stated in the acknowledgments hereto annexed.

rig
the
ent
Conjmerce
of
additional

Section 22. Law Governing. The terms of this Lease and all
tits and obligations hereunder shall be governed by the laws of
State of Utah; provided, however, that the parties shall be
itled to all rights conferred by Section 20c of the Interstate

Act of the United States, the applicable recording laws
Canada and of the Provinces or Territories thereof and such

rights arising out of the filing, recording or
depositing hereof and of any assignment hereof cr out of the
marking ion the Units as shall be conferred by the laws of the
several ; jurisdictions in which this Agreement or any assignment
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of shall be filed, recorded or deposited or in which any Unit
be located.

Section 23. Notices. Any notice required or permitted to be
n by I either party hereto to the other shall be deemed to have

beer given when deposited in the United states or Canadian
registered mails, first-class postage prepaid, addressed as
follows:|

i '

I If to the Lessor, P.O. Box 149, Salt Lake city, Utah
84110,

. jlf to the Lessee, P.O. Box 8100, Montreal 1011, Quebec,
Canada, attention of the Treasurer;

or .
sha

.ddressed to either party at such other address as such party

.1 hereafter furnish to the other party in writing.,

Section 24. Definitions. If and so long as this Lease is
ass: gned | to the Trustee (or any successor thereto) for collateral
purposes; wherever the term "Lessor" is used in this Lease it
shall al$o apply and refer to the Trustee and any successors
thereto |(with the exception of Section 14 hereof) unless the
context shall otherwise require and except that the Trustee shall
not be subject to any liabilities or obligations under this
Lease; and the fact that the Trustee is specifically named in
certain provisions shall not be construed to mean thai: the
Trus !tee |(and any successors thereto) is not entitled to the
benefitsI of other provisions where only the Lessor is named or
whe: :e only the Trustee, as the case may be, is named.

| . . . . . . . . . . .
Section 25. Severabi1itv- Any provision of this Lease which

is prohibited or unenforceable in any jurisdiction shall, as to
sucift jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
rem
unenforceability in any jurisdiction shall not invalidate or
ren

of ,
aga
sue!
aga

lining provisions hereof, and any such prohibition or

ler unenforceable such provision in any other jurisdiction.

This| Lease exclusively and completely states the rights of
the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with respect to
the Units. No variation or modification of this Lease and no
waiter of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized officers of the
Lessor and the Lessee.

Section 26. No Recourse. No recourse shall be had in respect
my obligation due under this Lease, or referred to herein,
nst any incorporator, stockholder, director or officer, as
, past, present or future, of the Lessor or the Lessee, or
inst any principal or principals (disclosed or undisclosed),
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uch, of the Lessor or assignee or assignees or transferee or
sferees, as such, of the Lessor if the Lessor is acting in an

or nominee capacity, or against any beneficiaries, as
in respect of which the Lessor may be acting as trustee,
by virtue of any constitutional provision, statute or

of law or by enforcement of any assessment or penalty or
, all such liability, whether at common law, in equity,

ny constitutional provision, statute or otherwise, of
rporators, stockholders, directors, officers, assignees,

or principals, as such, being forever released as a
condition of and as consideration for the execution of this
Leas

27. Counterpart Execution. This Lease may be executed in
several counterparts, but the counterpart delivered to the
Trustee shall be deemed to be the original counterpart.

IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
to due corporate authority, have caused this instrument to be
signed in their respective corporate names by duly authorized
officers and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date first above
written.

i

FIRST SECURITY STATE BANK,
Owner-Trustee

by

[CORPORATE SEAL]

CANADIAN NATIONAL RAILWAY
COMPANY,

by

Vice President

['CClIPORATE SEAL]

Attest; !

APPROV

ASSISTANT SECRETARY



STAT E OF ;UTAH

COUNfTY OF SALT LAKE

On this day of ,1973, before me personally
appeared j , to me personally
knowjn, who, being by me duly sworn, says that he Is

i Of FIRST SECURITY STATE BANK, that one of the
sealls affixed to the foregoing instrument is the corporate seal
of the said banking corporation, that said instrument was signed
and sealed on behalf of said banking corporation by authority of
its Board of Directors, and he acknowledged that the execution of
the foregoing-instrument was the free act and deed of said
banking corporation.

My commission expires

I NOT

CIT*
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Notary Public

ARIAL SEAL]

I
PROVINCE OF QUEBEC

ss. :
OF MONTREAL

On this iTVU day of Oft.ŵ e-<—| , 1973, before me personally
appeared; L A. FULLER , to me personally
Jmctyn, who, being by me duly sworn, says that he is the ASSISTANT s

Of CANADIAN NATIONAL RAILWAY COMPANY, that one of
the seals affixed to the foregoing instrument is the corporate
sea] of the said corporation, that said instrument was signed and
sealed ori behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation. ^

My <. ommission is for life.

[NOTARIAL SEAL]



SCHEDULE I - Lease

Group A and C Units

\ Qu mtity

50

Type and Specifications \ Cost

52' 8", 100-ton box
cars, 10' sliding doors $4,468,030.00 (Canadian)

Identifying
Numbers (both

Inclusive)

CNIS 417000-417249

11 Group B and D Units

00 52'8", 70-ton box
• cars, 18'double doors

40 , 52'8", 70-ton box
cars, 18' double doors

50 ' 52'8", 100-ton box
cars, 18'double doors

$5,917(230.00 (Canadian)

2,752,387.40 (Canadian)

1,000,838.50 (Canadian)

CN 557000-557299

CN 557300-557439

CN 415000-415049



SCHEDULE II - Lease

' Daily Lease Rate

i Basic Lease Rate

Percentage of Percentage of
Cost* of Cost* of

Group A Units Group B Units

Percentage of Percentage of
Cost* of Cost* of

Group C Units Group D Units

.02222%

3.68000%

*as defined in the Equipment Trust Agreement



LEASE OF EQUIPMENT NO.

between

FIRST SECURITY STATE BANK,, Owner-Trustee

and

CANADIAN NATIONAL RAILWAY COMPANY

Dated as of November 1,- 1972



EASE OF EQUIPMENT No. 4, dated as of November 1, 1.972,
between FIRST SECURITY STATE BANK, a state banking corporation

ized under the laws of the State of Utah, as Owner-Trustee
inafter called the Lessor) under Owner Trust Agreement No. 4
as of November 1, 1972 with FIRST SECURITY BANK OF IDAHO, H.A.
IR3T SECURITY LEASING COMPANY (hereinafter individually called

orgar
Chert
datec
and I
a Beneficiary), and CANADIAN NATIONAL RAILWAY COMPANY, a corporation
duly]incorporated under the laws of Canada (hereinafter called the
Lessee). .

tlHEREAS, the Lessor, National Steel Car Corporation, Limited
(her* dnaf ter called the Manufacturer) and the Lessee have entered
into
(her*

a Manufacturing Agreement dated as of November 1, 1972
dnafter called the Manufacturing Agreement), wherein the

Manufacturer has agreed to construct, sell and deliver the
railroad equipment described in Schedule I hereto; and

1IHEREAS, the Lessor has entered into Equipment TruiSt
Agre< »ment No. 4 dated as of November 1, 1972 (hereinafter called
Equipment Trust Agreement) with First Security Bank of Utah,
N.A. as Trustee (hereinafter called the Trustee), under which
the : ..essor has agreed to cause the Manufacturer to sell, assign
and transfer to the Trustee title to all such Group C Units (as
hereinafter defined)/ (not delivered and accepted pursuant to
Equipment Trust Agreement No. 5 dated as of November 1, 1972,
betwJen the Trustee and the Lessor) of railroad equipment
delivered and accepted after December 31, 1972 of an aggregate
"cost of up to $3,030,000 (U.S.) and settled for on or
prior to April 30, 1973 under the Manufacturing Agreement and
under which such title to the Units will be reserved to the
Trus
Equi
here

bee until the Lessor fulfills its obligations under the
wnent: Trust Agreement (such units described in Schedule I
fco being hereinafter called the Group A Units, the Group B

Units, the Group C Units and the Group D Units respectively, as
the pase may be, and all such Units being hereinafter
collectively called the Units), and under which the Trustee has
agreed to lease all the Units to the Lessor;

WHEREAS, the Lessee desires to lease from the Lessor such
Group C Units (not delivered and accepted pursuant to Lease of
Equipment No. 5 dated as of November 1, 1972, between the Lessor
and fehe Lessee) as are delivered and accepted after December 31,
1972 and isettled for on or prior to April 30, 1973, urder the
Manufacturing Agreement up to an aggregate cost $1,700,000 (U.S.) ,
the
in g
and

Group C Units covered hereby being described specifically
upplement No. 1 hereto, at the rentals and for the terms
upon the conditions hereinafter provided;

i ' • - • • • • '

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be
kepi and performed by the Lessee, the Lessor hereby leases the
Unii:s to the Lessee upon the following terms and conditions, but,
upoi default of the Lessee hereunder, subject and subordinate to
all the rights and remedies of the Trustee under the Equipment
Trust Agreement.

Section 1. Delivery and Acceptance of Units. The Lessor will
cau$e each Unix:



to bej tendered to the Lessee at such point or points as may be
mutually acceptable to the Lessor and the Lessee. Immesdiately
upon such;tender, the Lessee will cause its authorized inspectors
or representatives to inspect the same, and if such Unit is found
to ba in good operating order and repair, to accept delivery of
such Unit and to execute and deliver to the Lessor a certificate
of acceptance (hereinafter called a certificate of Acceptance)
certifying as to the actual date of acceptance of delivery by the
Lessee; whereupon such Unit shall be deemed to have been
delivered to and accepted by the Lessee under this Lease and
shai:. be subject thereafter to all the terms and conditions of
this Lease and such Certificate of Acceptance shall be absolutely
bind:.ng upon the Lessee. Any Unit or Units excluded from the
Equipment Trust Agreement pursuant to Section 3.01 thereof shall
likewise be excluded from this Lease. /

Section 2. Rentals. The Lessee agrees to pay to the Lessor,
in such coin or currency of the United States of America as, at
the :ime payable, shall be legal tender for the payment of public

>rivate debts, as rental for each Unit subject to this Lease,
snsecutive semi-annual payments payable on the Business Day

and
UO c
(as faefined in the Equipment Trust Agreement) next preceding May
and November 1 of each year commencing May 1, 1973. Iin respect
of each Unit subject to this Lease (a) the first such semi-annual
payment shall be an amount equal to (i) the daily lease rate
therefor set forth in Schedule II multiplied by the Cost of such
Unrd for each day elapsed from and including the date such Unit
is settled for under the Equipment Trust Agreement and the
Manufacturing Agreement to May 1, 1973 and (ii) the basic lease
rate
suet
eacl
fort

therefor set forth in Schedule II multiplied by the cost of
Unit, and (b) the next such 39 semi-annual payments shall
be in an amount equal to the basic lease rate therefor set
h in Schedule II multiplied by the cost of such Unit.

IAll rental and other payments provided for in this; Lease toade to the Lessor shall be made to the Lessor by the deposit
he funds to the account of the Lessor at the branch of such
or trust company as shall be from time to time specified in
ing by the Lessor.

ent
aga
red

This Lease is a net lease and the Lessee shall not be
.tied to any abatement of rent, reduction thereof or set-off
Lnst rent, including but not limited to, abatements,
ictions or set-offs due or alleged to be due to, or by reason

ofJ any past, present or future claims of the Lessee against the
Lessor under this Lease or otherwise or against the Trustee or



the Manufacturer; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations
of tie Lessor or the Lessee be otherwise affected, by reason of
any cefect in or damage to or loss of possession or loss of use
of or destruction of all or any of the Units from what«»ver cause,
the prohibition of or other restriction against the Lessee9s use
of aM or any of the Units, the interference with such use by any
pers<m on entity, the invalidity or unenforceability or lack of
due authorization of this Lease or lack of right, powej: or
authority of the Lessor to enter into this Lease, the breach by
the : lessor of the representations and warranties of the Lessor
cont lined in the second paragraph of Section 8 hereof, or by
reason of any failure by the Lessor to perform any of its
obligations herein contained, or for any other cause whether
simi .ar or dissimilar to the foregoing, any present or future law
to the contrary notwithstanding, it being the intention of the
parties hereto that the rents and other amounts payable by the
Lessee hereunder shall continue to be payable in all events in
the manner and at the times herein provided unless the obligation
to pay the same shall be terminated pursuant to the express
provisions of this Lease, The Lessee shall have a right of
action against the Lessor for any such breach of such
rep]
such
and

Unit
to
6,
on
is a

ssentations and warranties or any such failure to perform
obligations, but without any right of set-off of such rents
other amounts payable by the Lessee hereunder.

Section 3. Terms of Lease. The term of this Lease as to each
shall begin upon acceptance thereof by the Lessee pursuant

ectibn 1 hereof, and, subject to the provisions of Sections
17 and 19 hereof, shall terminate six months after the date

hich the final semi-annual payment of rent in respect thereof
ue hereunder.

Notwithstanding anything to the contrary contained herein,
all rights and obligations under this Lease and in and to the
Units, upon default by the Lessee hereunder, are subordinate,
junior in rank and subject to the rights of the Trustee under the
Equipment Trust Agreement.

Section 4. Identification Marks« The Lessee will cause each
Uni : to be kept numbered with the identifying number as set forth
in Schedule I hereto and will keep and maintain, plainly,
dis :inctly, permanently and conspicuously marked on each side of
sue
fol
SOUJTH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UitfDER THE
TER1S OF' AN EQUIPMENT TRUST AGREEMENT, OR ITS SUCCESSOR, THE
NOR

by

Unit, in letters not less than an inch in height,, the
Lowing words: "OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79

PHERtf TRUST COMPANY, 50 SOUTH LASALLE STREET, CHICAGO,
CNOIS, 60690."/or other appropriate words designated
the Trustee, with appropriate changes thereof and iadditions

thejreto as from time to time may be required by law in order to
prob:ect the interest of the Lessor and the Trustee in and to such



Unit and the rights of the Lessor under thiis Lease and the
Equipment Trust Agreement and of the Trustee under the Equipment
Trus-k Agreement. The Lessee will not place any such Unit in
operation or exercise any control or dominion over the same until
such words shall have been so marked on both sides thereof and
will replace promptly any such words which may be removed,
defaced or destroyed. The Lessee will not change or permit the
identifying number of any Unit to be changed except in accordance
with
therefor/ which statement previously shall have been filed with

Trustee and the Lessor by the Lessee and filed, recorded orthe
depo
file

owne

a statement of new identifying numbers to be substituted

sited in all public offices where this Lease will have been
recorded or deposited.

Except as above provided the Lessee will not allow the name
of ahy person, association or corporation to be placed on the
Units as a designation that might be interpreted as a claim of

here
for
the
Iocs

rship; provided, however, that the Lessee may cause the Units
to be lettered with the names, initials or other insignia
customarily used by the Lessee or any permitted sublessee on
railroad equipment used by it of the same or similar type for
convenience of identification of their right to use the Units.

Section 5, Taxes. All payments to be made by the Lessee
under will be free of expense to the Lessor and the Trustee
collection or other charges and will be free of expense to
Lessor and the Trustee with respect to the amount of any
1, state, provincial or federal United States, Canadian or

Mexican taxes (other than any local, state, provincial or federal
United States or Canadian or Mexican income taxes [to the extent
that the Lessor receives credit for such Canadian or Mexican
tax* s against its United States income tax liability] payable by
the
her*

tax

Lessor in consequence of the receipt of payments provided
in, and other than the aggregate of all franchise taxes

measured by net income based on such receipts, except any such
which is in substitution for or relieves the Lessee from the

paynent of taxes which it would otherwise be obligated to pay or
reiiiburse as herein provided), assessments or license fees (and
any]charges, fines or penalties of any kind in connection
therewith) (hereinafter called "impositions") hereafter levied or
imposed upon or in connection with or measured by this Lease,
the Equipment Trust Agreement or any of the instruments or
agrjements referred to herein or therein or contemplated hereby
or :hereby, or any sale, rental, use, payment, shipment, delivery
or :ransfer of title under the terms hereof, the Equipment Trust
Agreement or any such instruments or agreements, all of which

asiticns the Lessee assumes and agrees to pay on demand in
tion to the payments to be made by it provided for herein.

imp
adc
Thel Lessee will also pay promptly all impositions which may be
impased upon any Unit or for the use or operation thereof or upon
the earnings arising therefrom or upon the Lessor solaly by
reason of its interest therein or upon the Trustee solely by



reason of its title thereto and any and all impositions upon or
on account of the trust created by the Equipment Trust Agreement
or ugion or on account of the Equipment Trust Agreement, or the
transactions contemplated thereby (whether or net such
transactions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby„ and will
keep
of a. .1 such impositions which might in any way affect the
inte
lien
and 1

othe
Trus
obli

at all times all and every part of such Unit free and clear

rests of the Lessor or the Trustee or result in a claim,
security interest or other encumbrance upon any such Unit

»ill supply the Lessor and the Trustee with a receipt or
evidence of such payment satisfactory to the Lessor and the

tee; provided,, however, that the Lessee shall be under no
ration to pay any impositions so long as it is contesting in
faith and by appropriate legal proceedings such impositions
e nonpayment thereof does not, in the opinion of the Lessor
e Trustee, adversely affect the property or rights of the
•r or the Trustee hereunder or under the Equipment Trust
ment and the Lessee shall have furnished the Trustee with an

opidion of counsel to such effect. If any such impositions shall
hav4 been charged or levied against the Lessor or the Trustee
dire
rein
pres
Less

ctly and paid by the Lessor or the Trustee, the Lessee shall
burse the Lessor or the Trustee, as the case may be, on
entation of an invoice therefor; provided, however, that the
ee shall not be obliged to reimburse the Lessor or the

Trustee for any such imposition so paid unless (a) prior to such
payi lent,; the Lessor or the Trustee shall have obtained the
opu
Less
unl<

ion of either of their respective counsel that either the
or or the Trustee was liable to pay such imposition, or (b)
ss the Lessee shall have approved the payment thereof.

In the event any reports with respect to impositions are
required to be made on the basis of individual Units the Lessee
wil:. either make such reports in such manner as to show the
interests of the Lessor and the Trustee in such Units„ if such is
nee
Tru
man

sssary or appropriate, or will notify the Lessor and the
stee of such requirement and will make such reports in such
ner as shall be satisfactory to the Lessor and the Trustee.

In the event that, during the continuance of this Lease, the
Leslsee becomes liable for the payment or reimbursement of any
impositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Lease, until
all such impositions are paid or reimbursed by the Lessee.

Section 6. Payment for Casualty Occurrences. In the event
thajt any Unit shall be or become worn out, lost, stolen,
destroyed or damaged beyond economic repair, from any cause
whatsoever, or taken or requisitioned by condemnation or
otherwise (any such occurrence being hereinafter called a
Casualty Occurrence) during the term of this Lease or until such
Unit shall have been returned to the Lessor in the manner



provided in Section 12 hereof, the Lessee shall, within 30 days
after it shall have determined that such Unit has suffered a
Casualty Occurrence, fully notify the Lessor and the Trustee with
respect thereto. On the rental payment date next succeeding such
notice (or, at the option of the Lessee, in the event such rental

shall occur within 15 days after such notice, on bhe next
ceding rental payment date) the Lessee shall pay to the

an amount equal to the Casualty Value (as hereinafter
led) of such Unit as of such rental payment date in
rdance with the schedule set out below. Upon the making of

date
succ
Less
defi
acco
such payment by the Lessee in respect of any Unit, the rental for
suciJ Unit shall cease to accrue as of the date of such payment
and fche terms of this Lease as to such Unit shall terminate. The
Lessor shall, upon request of the Lessee, after payment by the
Lessee of a sum equal to the Casualty Value of any Unit, execute
and deliver to or upon the order of the Lessee a bill of sale
(witjhout warranties) for such Unit such as will transfer to the
Lessee such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all liens,
security interests and other encumbrances arising through the
Lessor or the Trustee.

The Casualty Value of each Group A, Group E, Group C and
Groiap D Unit as of any rental payment date shall be determined by
multiplying the Cost (as defined in the Equipment Trust
Agreement) of such Unit by the applicable percentage set forth
opposite each rental payment date number in the following
schedule:
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Ther«
Leas«
16.0'

8

after, for any payment on the last day of the tern of this
16.0400% of the Cost and thereafter, the lesser of

QQ% of the Cost or the Fair Market Value thereof immediately
prior to the Casualty Occurrence, such Pair Market Value to be
calculated in the manner provided in Section 19 hereof,.

: Ixcept as hereinabove in this Section 6 provided, the Lessee
shal . not be released from its obligations hereunder in the event
of, .md shall bear the risk of, any Casualty Occurrence to any
Unit after delivery to and acceptance thereof by -the Lessee
heremder.

Section 7. Annual Reports. On or before April 1 in each year,
commmcing with the year 1974, the Lessee will furnish to the
Less yr and the Trustee, in such number of counterparts or copies
as m ay reasonably be requested an accurate statement signed by an

arized representative, (i) showing, as of the preceding
nber 31, the amount, description and numbers of all Units
leased hereunder and the amount, description and numbers of
[Jnits that may have suffered a Casualty Occurrence, whether

auth
Dece
then
all
by alccident or otherwise, during the preceding calendar year (or
since the date of this Lease in the case of the first such
statement), and such other information regarding the condition

state of repair of the Units as the Lessor or the Trustee may
onably request, (ii) identifying the units of railway
jment then subject to this Lease and (iii) stating that, in

and
re as
equi
the lease of all Units repaired or repainted during the period
covered by such statement, the markings required by Section 4
hereof and Section 4.06 of the Equipment Trust Agreement have
been preserved or replaced. The Lessor shall have the right, by
its
Unit
reaj

agents, but shall be under no obligation, to inspect the
s and the records of the Lessee with respect thereto at any
enable time during continuance of this Lease.

On the request of the Lessor, the Lessee shall in each year
del: .ver to each holder of Trust Certificates (as defined in the
Equipment Trust Agreement) after the end of the Lessee's fiscal
year, in such number of copies as may reasonably be requested.

com
qua
the
Uni
war

annual report, including audited financial statements of the
ee for the fiscal period ended, as soon as it is completed

its
Les
and is available for distribution.

Section 8. Disclaimer of Warranties; Compliance With Laws and
Rulfes; Maintenance; Indemnification. The Lessor makes no warranty
or representation, either express or implied, as to the design.

oliance with specifications, or condition of, or as to the
.ity of the material, equipment or workmanship in, or as to
suitability,, adequacy, operation, use or performance of, the
ts delivered to the Lessee hereunder, and the Lessor makes no
ranty of merchantability or fitness of the Units for any
icular purpose, it being agreed that all such risks, as
een the Lessor and the Lessee, are to be borne by the Lessee;



but -the Lessor hereby irrevocably appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of this
Leas£ to assert and enforce from time to time, in the name of and
for
Less
the
the
liab
res
dam
any
the

the account of and for the account of the Lessor and/or the
as their interests may appear, whatever claims and rights

Lessor may have against the Manufacturer of the Units or of
components thereof. Lessor shall have no responsibility or
.lity under this Lease to the Lessee or any other person with
set to any of the following: (i) any liability, loss or
e caused or alleged to be caused directly or indirectly by
Inits or by any inadequacy thereof or deficiency or defect
dn or by any other circumstance in connection therewith;

|ii)J the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, 3.oss of
business or anticipatory profits or conseguential damages; or
(iv)[ the delivery, operation, servicing, maintenance, repair,
improvement or replacement of any Units, The Lessee's acceptance
of delivery of the Units shall be conclusive evidence as between
the Lessee, the Lessor and the Trustee, that all Units described
in a Certificate of Acceptance are in all the foregoing respects
satisfactory to the Lessee and the Lessee will not assert any
clatm of any nature whatsoever against the Lessor or the Trustee
baspd on any of the foregoing matters.

The Lessor represents and warrants as follows:

(i) At the time of delivery of each Unit under this
Lease, the Lessor shall have such title to such Unit as is
derived from the Manufacturer and the Trustee, unimpaired by
any act or omission of the Lessor or the Trustee which will
in any manner prevent the performance of this Lease in
accordance with its terms and, in addition, such Unit shall
be free and clear of all claims, liens, security interests
and encumbrances, except those created or arising under the
Equipment Trust Agreement, which may result from claims
against the Lessor or the Trustee not arising oui; of the
lease or ownership thereof which will prevent th« performance
of this Lease in accordance with its terms; and

(ii) So long as the Lessee shall not be in default under
this Lease, the Lessor shall not do (or suffer to be done by
any person claiming through or against the Lessor and not
against the Lessee or any sublessee) any act which interferes
with any and all rights of the Lessee to peaceably and
quietly hold, possess and use the Units in accordance with
the terms of this Lease.

The Lessor covenants that any sale, assignment, transfer,
rtgage or other disposition which it may make of this Lease or

of any Unit, whether prior or subsequent to delivery to the
Lessee, shall be expressly subject to the terms and provisions of
tikis Lease; provided „ how ever „ that this Lease shall be
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subordinated to the rights of the Trustee under the Equipment
Trust] Agreement but neither the Lessor nor the Trustee: shall
have [the right to terminate or impair the Lessee's possession or
use of the property subject to this Lease so long as the Lessee
shall not be in default under this Lease; and, subject to the
foregoing, covenants that the Lessor has not done and will not
do (or suffer to be done by any person claiming through or
agaii st the Lessor) any act which interferes with or impairs (x)
the
this

sect
shai:

essee's possession and use in accordance with the terms of
Lease of the Units or (y) the title to the Units which may

be t: :ansf erred or conveyed to the Lessee under the provisions of
ons 6 and 19 of this Lease and that any title so conveyed
then be free of any lien, claim, security interest or otherO11CIJ..L V.H'CH U«= Jl.-l.'CC V/J. CU1JT J.-L«=llp l~.LCUL.il I, dtl^VJi-J.V-JT JLII H= i'C .3 U. V*. U1.1JCJ

encumbrance by or in favor of any person claiming by, through or
under the, Lessor.

the
Agre

rhe Lessor covenants and agrees not to alter, amend or modify
Equipment Trust Agreement or the Assignment of Lease and
sment No. 4, pursuant to which this Lease is assigned to the

Trus|tee, without the prior written consent of the Lessee.

rhe Lessee agrees, for the benefit of the Lessor and the
Trusjtee, to comply in all respects with all laws of the
jurisdictions in which operations involving any Unit subject to
this! Lease may extend, with the Interchange Rules of the
Association of American Railroads, if applicable, and with all
lawful rules of any legislative, executive, administrative or
judi cial body or officer exercising any power or jurisdiction
ovej any such Unit, to the extent such laws and rules affect the
operations or use of such Unit; and the Lessee shall cind does
hereby indemnify the Lessor and the Trustee and agreest to hold
the Lessor and the Trustee harmless from and against any and all
liability that may arise from any infringement or violation of
any I such laws or rules by the Lessor or the Lessee, or their
employees, or any other person. In the event that such laws or
rulps require the alteration of the Units or in case any

Lpment or appliance on any such Unit shall be required to be
chahged or replaced , or in case any additional or other equipment
or appliance is required to be installed on such Unit in order to
comply with such laws, regulations, requirements and rules, the
Lessee agrees, at its own expense, to make such alterations,
changes, additions and replacements and to use, maintain and
operate such Unit in full compliance with such laws, regulations,
requirements and rules so long as such Unit is subject to this
Lea
cor

Les
th«
Agr

se; provided, however f that the Lessee may, in good faith,
test the validity or application of any such law or rule in
reasonable manner which does not, in the opinion of the
sor or the Trustee, adversely affect the property or rights of
Lessor or the Trustee hereunder or under the Equipment Trust
eement,
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me Lessee agrees that, at its own cost and expense;, it
mainain and keep each Unit which is subject to this Lease in
good I order and repair, reasonable wear and tear except ed.

and all additions to any Unit and any and all parts
instilled on or replacements made to any Unit shall be considered
accessions to such Unit (except such as can be removed without
damage to and without impairing the originally intended function
or use of such Unit and without cost or expense to the Lessor or
the trustee) and there shall be immediately vested in the Lessor
and the Trustee the same interest in such accessions , parts or
replacements as the interests of the Lessor and the Trustee in
suchjunit. The Lessee may make alterations or modifications in
any unit so long as it does not affect the value of such Unit
advejrsely.

The Lessee agrees to indemnify and save harmless the Lessor
and the Trustee against any charge or claim made against the
Lessor or the Trustee and against any expense/ loss or liability
(including, but not limited to, counsel fees and expenses, patent
liabilities, penalties and interest, but excluding any liability
under Section 14 hereof) which the Lessor or the Trustee may
incur in any manner by reason of the ownership of, or which may
arise in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery,
rejection, storage or return of, any Unit while subject to this
Lease or until no longer in the possession of or stored by the
Lessee, whichever is later, and to indemnify and save harmless
the Lessor and the Trustee against any charge, claim, expense,
loss or liability on account of any accident in connection with
the operation, use, condition, possession or storage of any Unit
respiting in damage to property or injury or death to any person;
provided „• however, that the lessee shall not be required to
indemnify the Lessor or the Trustee under this paragraph for
negligence on the part of the Lessor or the Trustee, provided,
f uather a however, that the Lessor and the Trustee will not be
deemed negligent as a result of any act or omission of the
designer or manufacturer of the Units or as a result of any act
or [omission of the Lessee. The indemnities arising tinder this
paragraph shall survive payment of all other obligations under
this Lease or the termination of this Lease. Anything herein to

contrary notwithstanding, the Lessee shall not be; obligated
indemnify under this paragraph in respect of any charge,to

shi
clciirn,, expense, loss or liability attributable to a Unit which

11 have been returned to the Lessor pursuant to Sections 10 or
12J hereof or after this Lease with respect to such Unit has
otherwise terminated, provided that such charge, claim, expense,
loss or liability is attributable to an event occurr:Lng after
such Unit was so returned or this Lease with respect to such Unit
terminated, and provided„ further, that such charge, claim,
expense, loss or liability does not arise as a result of
mechanical defects of such Unit which existed at the time such
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U: was so returned or this Lease with respect to such Unit
teminated.

;.-a r
the
reports known by the Lessee to be required to be filed by the
Les
sta
the
Dni

The Lessee agrees to prepare and deliver to the Lessor within
asenable time prior tc the required date of filinq (or, to
extent permissible, file on behalf of the Lessor) any and all

or, or requested by the Lessor to be filed, with any federal,
e or other regulatory authority by reason of the interest, of
Trustee and the Lessor in the Units or the leasing of the
s to the Lessee.

section 9. Default. If, during the continuance of this Lease,
one or more of the following events (hereinafter sometimes called
Events of Default) shall occur:

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease; or

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the Lessee shall not make effective provisions
for curing such default) for 30 days after written notice to
the Lessee specifying the default and demanding that the same
be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,
compositions or extensions (other than a law which does not
permit any readjustments of the obligations of the Lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
and all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obligations shall have the same status as
obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment,
if any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier;
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then, in any such case, the Lessor, at its option, may:

; (a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all right of the Lessee to the use of the
Units shall absolutely cease and determine as though this
Lease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessee or other
premises where any of the Units may be and take possession of
all or any of such Units and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or its
successors or assigns, to use the Units for any purposes
whatever; but the Lessor shall, nevertheless, have the right
to recover from the Lessee any and all amounts which under
the terms of this Lease may then be due or which may have
accrued to the date of such termination (computing the rental
for any number of days less than a full rental period by
multiplying the rental for such full period by a fraction of
which the numerator is such number of days and the
denominator is the total number of days in such full rental
period), (i) as liquidated damages for loss of the bargain
and not as a penalty, a sum with respect to each Unit subject
to this Lease which represents the excess of (x) the present
value at the time of such termination of the entice unpaid
balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to
the end of the term of this Lease as to such Unit over (y)
the then present value of the net rentals which title Lessor
reasonably estimates to be obtainable for the lease of the
Unit during such period, such present value to be computed in
each case on a basis of 8% per annum discount compounded
semi-annually from the respective dates upon whicih rentals
would have been payable hereunder had this Lease not been
terminated; (ii) any damages and expenses, including
reasonable attorneys* fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the
payment of rental; (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United States or Canada
or any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (hereinafter
called the "Investment Credit"), allowed by Section 38 and
related sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Code), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Group A or Group C Unit, by or from the Lessor
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as a result of the breach of one or more of the
representations, warranties and covenants made by the Lessee
in Section 14 hereof or any other provision of the Lease, the
termination of this Lease, the Lessor's loss of the right to
use such Group A or Group C Unit, any action or inaction by
the Lessor or the sale or other disposition of the Lessor's
interest in any Group A or Group C Unit after the occurrence
of an Event of Default and (iv) an amount which after
deduction of all taxes required to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
States or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will cause
the Lessor's net return under this Lease to be equal to the
net return that would have been available to the Lessor if it
had been entitled to utilization of all or such portion of
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code utilizing the "lower
limit" of the "asset depreciation range" of 12 years for
group A and group C units and the "asset guideline period" of
15 years for group B and group D units prescribed in
accordance with Section 167(m) of said Code, for an asset
described in Asset Guideline Class No. 00.25 as described in
Revenue Procedure 72-10, 1972 IRB 8 (hereinafter called the
Depreciation Deduction), which was lost, not claimed, not
available for claim, disallowed or recaptured in respect of a
Unit as a result of a breach of one or more of the
representations, warranties and covenants made by the Lessor
in section 14 or any other provision of this Lease, the
termination of this Lease, the Lessor's loss of the right to
use such Unit any action or inaction by the Lessor or the
sale or other disposition of the Lessor's interest in such
Unit after the occurrence of an Event of Default.
Notwithstanding anything to the contrary contained in this
clause (b) , it is understood and agreed that the Lessee shall
receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the Lessor upon the sale or the
releasing of the Units to the extent that such net proceeds
as actually received exceed the amount payable or paid
pursuant to the said sub-clause (i).

i '

Anything in this Section 9 to the contrary notwithstanding,
default in the observance or performance of any covenant,

conjdition or agreement on the part of the Lessee which results
sollely in the loss by the Lessor of, or the loss by the Lessor of

right to claim, or the disallowance with respect to the
Ledsor of, all or any portion of the above-mentioned deductions,
crtdits or other benefits, shall be, for all purposes of this
Lejse, deemed to be cured if the Lessee shall, en or before the
nes t rental payment date after written notice from the Lessor of
th« loss, or the loss of the right to claim, or the disallowance
of such deductions, credits or other benefits in respect of such
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„ agree to pay to the Lessor the revised rental rate in
ect of such Units determined as provided in the second
graph of Section 14 of this Lease.

--IThe remedies in this lease provided in favor of the Lessor
shall not be deemed exclusive but shall be cumulative,, and shall
be i
or in equity. The Lessee hereby waives any mandatory
reqt
limi
suci
and
rental payments due hereunder, and agrees to make rental payments
regardless of any offset or claim which may be asserted by the
Less

her*
forth
the
si mi

n addition to all other remedies in its favor existing at law

irements of law, now or hereafter in effect, which might
t or modify the remedies herein provided, to the extent that

i waiver is permitted by law. The Lessee hereby waiives any
all existing or future claims to any offset against the

ee or on its behalf.

The failure of the Lessor to exercise the rights granted it
under upon any occurrence of any of the contingencies set
herein shall not constitute a waiver of any such right upon

continuation or recurrence of any such contingencies or
lar contingencies.

Section 10. Return of Units Upon Default. If the Lease shall
terminate pursuant to Section 9 hereof,, the Lessee shall
forthwith deliver possession of the Units to the Lessor. For the
pun lose of delivering possession of any Unit or Units to the
Lessor as above requiredf the Lessee shall at its own cost,
expefnse and risk:

A. forthwith place such Units upon such storage tracks
of the Lessee as the Lessor may reasonably designate,

iB. permit the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of th«> date all
such Units have been sold, leased or otherwise disposed of by
the Lessor and the 270th day from the day the Lessee shall
have placed the Units on such storage tracks, and

C« transport the same to any place on the tracks of the
Lessee or any of its affiliates or to any connecting carrier
for shipment, all as directed by the Lessor.

The assembling, delivery, storage and transporting of the Units
as hereinbefore provided shall be at the expense and risk of the
Lessee and are of the essence of this Lease, and upon application
to <tny court of equity having jurisdiction in the premises the
Lesssor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any
storage period, the Lessee will permit the Lessor or einy person
designated by it, including the authorized representative or
r̂epresentatives of any prospective purchaser of any Unit, to
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pect the same; provided, however, that the Lessee shall not be
ble, except in the case of negligence of the Less«!e or of its
loyees or agents, for any injury to, or the death of, any
son exercising, either on behalf of the Lesser or any
spective purchaser, the rights of inspection granted under
s sentence.

Without in any way limiting the obligation of th€i Lessee
under the foregoing provisions of this Section 10, the Lessee
hezeby irrevocably appoints the Lessor as the agent and attorney

Lea
the

the Lessee, with full power and authority, at any time while
Lessee is obligated to deliver possession of any Unit to the
>or, to demand and take possession of such Unit in the name
on behalf of the Lessee from whomsoever shall be at the time
jssession of such Unit. In connection therewith the Lessee
supply the Lessor with such documents as the Lessor may

jonably request.

Section 11. Assignment; Possession and Use. This Lease and
rentals and other sums due hereunder shall be assignable in
e or in part by the Lessor without the consent of the Lessee,
the Lessee shall be under no obligation to any assignee of
Lessor except upon written notice of such assignment from the
sor. All the rights of the Lessor hereunder shall inure to
benefit of any beneficiary of the Lessor if the Lessor is a
5t, subject, however to the terms of such trust, a<nd to the
sor's assigns (including any beneficiary of any such assignee
such assignee is a trust).

So long as the Lessee shall not be in default under this
e, the Lessee shall be entitled to the possession and use of
Units in accordance with the terms of this Lease, but.

without the prior written consent of the Lessor, the Lessee shall
assign or transfer its leasehold interest under this Lease in

the
now
Less

Units or any of them (except to the extent that the
risions of any mortgage now or hereafter created on any of the

not
the
prol
linos of railroad of the Lessee may subject the Lessee's
leasehold interest to the lien thereof). In addition,, the
Lessee, at its own expense, will promptly cause to be duly
discharged any lien, charge, security interest or other
encumbrance (other than an encumbrance resulting from claims
aga: ,nst the Lessor or the Trustee not related to the ownership of

Units or to the extent that the provisions of any mortgage
or hereafter created on any of the lines of railroad of the
;ee may subject the LesseeBs leasehold interest to the lien

thereof) which may at any time be imposed on or with respect to
Unit including any accession thereto or the interests of theany

Les
witii
pos:
posi

or, the Trustee or Lessee therein. The Lessee shall not,
out the prior written consent of the Lessor, part with the
ession or control of, or suffer or allow to pass out of its
ession or control, any of the Units, except to the: extent
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pemitted by the provisions of the immediately succeeding
paragraph hereof.

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession of the
Units and to the use thereof by it or by any affiliated or
subsidiary corporation upcn its or their lines of railroad or
upoa lines of railroad over which the Lessee or such other
corporation has trackage or other operating rights or over which
railroad equipment of the Lessee or any such other corporation is
regmlarly operated pursuant to contract, and also to permit the
usefof the Units upon other railroads in the usual interchange of
traffic (if such interchange is customary at the time}, but only
upon and subject to all the terms and conditions of this Lease
and the Equipment Trust Agreement.

Nothing in this Section 11 shall be deemed to restrict the
right of the Lessee (i) to assign or transfer its leasehold
interest under this Lease in the Units or possession of the Units
to any corporation incorporated under the laws of Canada (which
sha: 1 have duly assumed the obligations of the Lessee hereunder)
int<p or with which the Lessee shall have become amalgamated,

fed or consolidated or which shall have acquired the property
phe Lessee as an entirety or substantially as an entirety; or
to sublease any Unit to any subsidiary or affiliated
>rations of the Lessee; provided, however„ that the rights of
sublessee are made expressly subordinate to the rights and

remedies of the Trustee under the Equipment Trust Agreement and
the

for
transfer of. the Lease.

Section 12. Return of Units Upon Termination of Term. As
soor
to

or

Lessor under this Lease.

The Lessor shall have the right to declare the lease provided
herein terminated in case of any unauthorized assignment or

as practicable on or after the termination of this Lease as
ny or all of the Units, the Lessee will (unless the Units

sha! 1 have suffered a Casualty Occurence)„ at its own cost and
expanse,,at the request of the Lessor, assemble such Units and
del: ver possession of such Units to the Lessor upon such storage
tracks of the Lessee as the Lessor may reasonably designate and
pernit the Lessor to store such Unit on such tracks for a period
not exceeding three months and transport the same, at any time
within such three-month period, to any reasonable place on the
lin« s of railroad operated by the Lessee or to any connecting
carrier for shipment, all as directed by the Lessor upon not less
than 30 days* written notice to the Lessee; the movement and
storage of the Units to be at the expense and risk of the Lessee.
Dur: ng any such storage period the Lessee will permit the Lessor

ny person designated by it, including the authorized
representative or representatives of any prospective purchaser of
any Unit, to inspect the same; provided,, however„ that; the Lessee
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1 not be liable, except in the case of negligence of the
ee or of its employees or agents, for any injury to, or the
h of, any person exercising, either on behalf of the Lessor
ny prospective purchaser, the rights of inspection granted
r this sentence. The assembling, delivery, storage and
sporting of the Units as hereinbefore provided are of the
nee of this Lease, and upon application to any court of
ty having jurisdiction in the premises, the Lessor shall be
tied to a decree against the Lessee requiring specific
ormance of the covenants of the Lessee so to assemble,
ver, store and transport the Units. If any Unit shall have
ered a Casualty Occurrence, the Lessee shall thereupon assume
hold the Lessor harmless from all liability arising in

respect of any responsibility of ownership thereof. Each Unit
returned to Lessor pursuant to this Section (other than a Unit
which has suffered a Casualty Occurrence) shall (i) be in the
sam< j operating order, repair and condition as when originally
del .vered to the Lessee, reasonable wear and tear excepted and
(ii] meet the standards then in effect under the interchange
rules of the Association of American Railroads and th« United
Stages Federal Railroad Administration if applicable and the
Canadian Transport Commission.

Section 13. Opinion of- Counsel for the Lessee. On each
Glossing Date as defined in the Manufacturing Agreement for Units
sub; ect to this Lease, the Lessee will deliver to the Lessor and
the Trustee the written opinion of counsel for the Lessee, in
sue! number of counterparts as may reasonably be requested, and
addressed to the Lessor and the Trustee, in scope and substance
sat sfactory to them and their counsel, to the effect that:

A. the Lessee is a corporation legally incorporated and
validly existing in good standing, under the laws of Canada,
with full corporate power to enter into this Leaser, the
consent and agreement executed by the Lessee (hereinafter
called the Consent) to the assignment of this Lease to the
Trustee as of the date hereof (hereinafter called the
Assignment);

B. this Lease and the Consent have been duly
authorized, executed and delivered by the Lessee and
constitute valid, legal and binding agreements, enforceable
in accordance with their terms;

C. upon deposit of the Equipment Trust Agreement, this
Lease and the Assignment (including the Consent) in the
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Gazette in accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recording or deposit (or giving of notice) is
required in order fully to protect in Canada or any Province
or Territory thereof the rights of the Lessor under this
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The Lessor agrees to furnish to the Lessee signed copies,
addressed to the Lessee, of the opinion of counsel referred to in
Paragraph 5(b) of the Purchase Agreement, which opinion shall in
add}
org

inc
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Lease against any and all subsequent purchasers or mortgagees
from the Lessee and/or from creditors of the Lessee;

: D, no approval is required from any public regulatory
body with respect to the entering into or performance of this
Lease or the Consent, or all sxich approvals (which shall be
specifically described) have been obtained; and

E. the entering into and performance of this Lease and
the Consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule or regulation
to which the Lessee is subject or any judgment, decree,
franchise, order or permit applicable to the Lessee.

The Lessee also agrees to furnish to the Lessor and the
itee a copy, certified by the Secretary or an Assistant
etary of the Lessee, of resolutions of the Hoard of Directors
he Lessee authorizing the Lessee to enter into this Lease and
Consent.

tion state that the Lessor is a state banking corporation
nized, validly existing and in good standing, under the laws

of :he State of Utah with full corporate power to enter into this
e, the Manufacturing Agreement, the Equipment Trust Agreement
the Assignment, and of the opinion of counsel for the

Lea
and
Manufacturer referred to in paragraph 3.04.(d) of the Equipment
Trusit Agreement.

Section 14. Indemnity in Respect of Tax Matters. This Lease,
Equipment Trust Agreement and the Manufacturing Agreement
i been entered into on the basis that the Lessor shall be

the
hav
ent .tied to such deductions, credits and other benefits as are
provided by the Internal Revenue Code of 1954, as amended to the
datu hereof (hereinafter called the Code) to an owner of property

uding (without limitation), an allowance for the Depreciation
Deduction (as defined in Section 9 of this Lease) and the
Investment Tax Credit (as defined in Section 9 of the Lease).

With respect to any Unit, if (other than for the reasons set
£or<:h below) the Lessor shall lose or shall not have or shall
los«! the right to claim, or if (other than for the reasons set

:h below) there shall be disallowed with respect to the
Lessor, all or any portion of, the Investment Credit i[with
respect only to the Group A and Group C Units) or the

eciation Deduction with respect to a Unit in computing
taxable income under one of the accelerated methods of



dep:
per
the:
to
inc:
opi lion of the Lessor, will cause the Lessor8s net return in
res sect of such Unit under this Lease to equal the net return
tha
uti
res >ect to a Group A or Group c Unit) or Depreciation Deduction
which was not claimed or was disallowed and the Lessee shall
for :hwith pay to the Lessor as additional rental the amount of
any
StaJ
portion of the Investment Credit (in the case of a Group A or
Group C Unit) or Depreciation Deduction, provided, however, that
sue. i rental rate shall not be so increased if the Lessor shall
hav<
cla
Les
of ,
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eciation provided in Section 167(b) of the Code for the
od this Lease is in effect, then, after written notice
eof to the Lessee by the Lessor, the rental rate applicable
uch Unit set forth in Section 2 of this Lease shall be
eased by an amount for such Unit which, in the reasonable

would have been available if the Lessor had been entitled to
ization of all or such portion of the Investment Credit (with

interest or penalty which may be assessed by the United
es against the Lessor attributable to the loss of all or any

! lost, or shall not have or shall have lost the right to
m, or if there shall have been disallowed with respect to the
ior all or any portion of, the Investment Credit (in the case
Group A or Group C Unit) or Depreciation Deduction with

resoect to such Unit as a direct result of the occurrence of any
of :he following events:

(i) a Casualty Occurrence with respect to such Unit, if
the Lessee shall have paid to the Lessor the amounts
stipulated under Section 6 hereof;

; (ii) a voluntary transfer by the Lessor (other than as
contemplated by the Equipment Trust Agreement) of legal title
to such Unit, the disposition by the Lessor of any interest
in such Unit or the reduction by the Lessor of its interest
in the rentals from such Unit under the Lease, unless, in
each case, an Event of Default shall have occurred and be
continuing;

(iii) the amendment of the Equipment Trust Agreement
without the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim the Investment
Credit (with respect to a Group A or Group C UnitJ or
Depreciation Deduction in its income tax return for the
appropriate year or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation
Deduction with respect to such Unit; or

(v) the failure of the Lessor to have sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to benefit from the Depreciation
Deduction, as applicable.
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The Lessor agrees that if, in the opinion of its or the
Less see's independent tax counsel (herein referred to as Counsel) ,
a buna fide claim to all or a portion of the Investment Credit on
any Group A or Group C Unit or a bona fide claim to all or a
portion of the Depreciation Deduction on any Unit,, exists in
respect of which the Lessee is required to pay increased rental
and interest and/or penalty as aforesaid to the Lessor as above
provided^ the Lessor shall, upon request and at the expense of
the Lessee, take all such legal or other appropriate action
deened reasonable by Counsel in order to sustain such claim. The
Lessor may take such action prior to making payment of the
amounts claimed pursuant to a notice of disallowance or make such
payitent and then sue for a refund. In the latter event, if the
final determination shall be adverse to the Lessor, the Lessee
shaM pay to the Lessor interest on the amount of the tax paid
atti ributable to the Depreciation Deduction and/or Investment
Credit disallowed, at the rate of 8% per annum, from the date of
payment of such tax to the date the Lessee shall reimburse the
Les
Sec
leg

or for such tax in accordance with the provisions of this
:ion 1U. The Lessor shall not be obligated to take any such
1 or other appropriate action unless the Lessee shall first

hav<; agreed in writing to indemnify the Lessor for all
Silities and expenses which may be entailed therein and shall
furnished the Lessor with such reasonable security therefor

lial
hav<
as ihay be requested,

Notwithstanding any provision herein to the contrary, if any
Canadian governmental authority, dominion or provincial, shall
wit]
und<
mad

ihold or cause to be withheld from any rental payment made
;r Section 2 of this Lease or any additional rental payment
i under Section m hereof any amounts in respect of taxes

(hereinafter called "withholding taxes"), the following
<proyisions will apply:

A. The Lessee will, on the rental payment date when such
rental payment is made, pay to the Lessor as additional
rental a sum sufficient to permit payment of an amount
equivalent to the amount due without regard to any such
withholding taxes.

B. The Lessee will pay such withholding taxes and will
forthwith furnish to the Lessor all tax receipts obtainable
by the Lessee in connection therewith and all information and
documents necessary or appropriate to enable each Beneficiary
to substantiate a claim for credit or deduction for U. S.
federal or any other income tax purposes with respect
thereto,

C. Upon receipt by each Beneficiary of (i) such tax
receipts and other information and documents and (ii) the
benefit of any reduction in the federal or any other income
tax liability as determined by each Bensficiary in its sole
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The Lessee represents and warrants that (i) none of the Group
•A 01 Group C Units constitutes property the constructIon,
reconstruction or erection of which was begun before April 1,
197

the

A os Group C .Units, such units will constitute "new section 38
>ertyH within the meaning of Section 48 (b) of the code and at
time the Lessor becomes the owner of all Units, the Units
not have been used by any person so as to preclude "the

oridfinal use of such property" within the meaning of Section
*»8f!>> and 167 (c) (2) of the Code from commencing with the Lessor
and

cau
| in

of
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discretion, resulting from the crediting or deducting of such
withholding taxes in the computation of such tax, the Lessor
will forthwith reimburse the Lessee an amount so that each
Beneficiary shall be in the same position it would have been
if such withholding taxes had not been imposed. :ct being
agreed that such determination may be revised and new demand
made upon Lessee after any disallowance of such credit or
deduction upon audit by the U. S. Internal Revenue Service.
The obligation of the Lessee under this Subparagraph C will
survive the termination of this Lease.

The Lessee*s agreement to pay any sums which may become
ble pursuant to this Section 1U shall survive the expiration
ther termination of this Lease.

(ii) at the time the Lessor becomes the owner of the Group

(iii) at all times during the term of this Lease, each Group
A ai d C Unit will constitute "section 38 property" within the
meaning of Section U8 (a) of the Code.

Section 15. Recording; Expenses. Prior to the dc-livery and
acceptance of any Unit, the Lessor will, at its own es:pense,

e the Equipment Trust Agreement, Lease and the Assignment
luding the Consent) to be filed and recorded with the

Int« rstate Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act and deposited with the Registrar
General of Canada (notice of such deposit to be forthwith
thejeafter given in the Canada Gazette) pursuant to Seiction 86 of
the Railway Act of Canada. The Lessor will also cause: the Lease
to le filed and recorded pursuant to the Uniform Comnrexcial Code

he State of Utah. The Lessor will, at its own expense, from
to time, do and perform any other act and will execute.

acknowledge, deliver, file, register, record and deposit (and
refile, reregister, rerecord or redeposit whenever required)

any and all further instruments required by law and reasonably
requested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the Lessor's and the
Trustee's respective interests in the Units, or for the purpose
of c arrying out the intention of this Lease, the Assignment, the
Consent and the Equipment Trust Agreement. The Lessor will
prorrptly furnish to the Trustee evidence of all such filing,
registering, recording, depositing, refiling, reregistering,
rere cording and/or re-depositing and an opinion or opinions of
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couisel with respect thereto satisfactory to the Lessor and the
Trujstee.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease and the

and disbursements of any counsel which it may retain, unless
costs, expenses, fees and disbursements are paid by some
person. The Lessee will bear the fees and disbursements of

any counsel which it may retain.
Section 16. Interest on Overdue Rentals. Anything to the

con trary herein contained notwithstanding, any nonpayment of
ren :als and other obligations due hereunder shall result in the
obligation on the part of the Lessee promptly to pay also an
amount equal to 9$ per annum of the overdue rentals for the
.period of time during which they are overdue.

Section 17. Termination. In the event that all of the Units
shal .1 have been excluded from this Lease as provided in Section 1
hereof, this Lease shall terminate and, except as otherwise
expressly provided in the Lease, the rights and obligations
hereunder of the parties hereto shall cease and determine as if
the

the

eqtJc
Less
Trus
corar
-Of 3
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com

Lease had never been made.

Section 18. Additional Payments by Lessee. In addition to
rentals specified in Section 2 hereof:

(a) The Lessee agrees to pay to the Lessor promptly amounts
1 to any rental payments which may become payable by the
or to the Trustee under Section 1,04(1) of the Eqtiipment
t Agreement in respect of (i) any expenses incurred in
ection with any purchase, sale or redemption by the Trustee
nvestments (as defined in the Equipment Trust Agreement),
h are made by the Trustee on the written or telegraphic
est of the Lessee or otherwise required by the provisions of
ion 8. 04 of the Equipment Trust Agreement if such request is
made by the Lessee, and (ii) any loss of principal (including
rest accrued thereon at the time of purchase) incurred in
ection therewith.

(b) It is understood and agreed that the Trustee is
gated under the last paragraph of Section 8.0U of the

the
prof

obli
Equijpment Trust Agreement to pay to the Lessee any interest in
excess of accrued interest paid from Deposited Cash (held under

Equipment Trust Agreement at the time of purchase) or other
it which may be realized from any sale or redemption of

Investments.

Section 19. Purchase and Renewal Options. Provided that this
Leasb has not been earlier terminated and the Lessee is not in
defa lit hereunder, the Lessee may by written notice delivered to
the Lessor not less than six months prior to the end of the term
of tpis Lease or any extended term hereof, as the case may be,
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el«!Ct (a) to extend the term of this Lease in respect of all, but
noi. fewer than all, of such Units then covered by this Lease, for
two additional five-year periods commencing on the scheduled
expiration of the original term or extended term of this Lease,
as(the case may be, provided that no such extended term shall
exttend beyond April 30, 2003, at a rental equal to the "Fair
Rental Value" of such Units, payable in advance in 10 semi-annual
payments for each five-year period; sxich semi-annual payments to
be made[on May 1 and November 1 in each year of the applicable
expended term or (b) to purchase some or all, the Units covered
by

no
;rei

this!Lease at the end of such term of this Lease for a
purchase price equal to the "Fair Market Value" of such Units as
of the end of such term.

Fair Market Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arn's-length transaction between an informed and willling buyer-
us< r (other than (i) a lessee currently in possession or (ii) a
us<d equipment dealer) and an informed and willing seller under

compulsion to sell and, in such determination, cosrts of
toval:from the location of current use shall not b« a deduction
im such value.

Fa: r Rental Value shall be determined on the basis of, and shall
>be|equal in amount to, the value which would obtain in an arm's-
leilgth transaction between an informed and willing l€»ssee-user
(ouher than a lessee-user currently in possession) and an
informed and willing lesser under no compulsion to lease and, in
suqh determination, costs of removal from the location of current
us«

If on or before four months prior to the expiration of the
tesjm of: this Lease, the Lessor and the Lessee are unable to agree

n a determination of the Fair Market Value or the Fair Rental.upc
va:
ac<
*inc
inc
agree upon, or failing such agreement, a panel of three
.'one
iLes
fii
su<

wr:
she

iLes
•Led
Les

shall not be a deduction from such value.

ue of the relevant Units, such value shall be determined in
ordance with the foregoing definition by a qualified
ependent Appraiser. The term Appraiser shall mean such
ependent appraiser as the Lessor and the Lessee may mutually

ependent appraisers, one of whom shall be selected by the
sor,;the second by the Lessee and the third designated by the
st two so selected. The appraiser shall be instructed to make
h determination within a period of 30 days following
ointment, and shall promptly communicate such determination in
ting;to the Lessor and the Lessee. The determination so made
11 be conclusively binding upon both Lessor and Lessee. The
enses and fee of the Appraiser shall be borne equailly by the
sor and the Lessee. Upon payment of the purchase price, the
sor shall upon request of the Lessee execute and deliver to
see,lor to the Lessee's assignee or nominee, a bill of sale
thout warranties) for such Unit such as will transfer to the
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Lessee such title to such Unit as the Lessor and the Trustee
deaived from the Manufacturer free and clear of all liens,
security interests and other encumbrances arising through the
Lessor or the Trustee.

Section 20. Mileage Allowance; Subrogation; Further
Assurance. Provided the Lessee is not in default hereunder, the
Lessee shall be entitled to (i) all mileage allowances and other
mor eys payable by reason of the use of the Units, ancl any such
mi]eage allowances or other moneys received by the Lessor shall
be iforthwith remitted to the Lessee, and (ii) the proceeds of any

im or right of the Lessor or the Lessee against third persons
injury, damage or loss with respect to any Unit or the use or

op«ration thereof, including settlements pursuant to the rules of
the Association of American Railroads, and the Lessee shall be
sulrogated to the extent of the Lessee's interest to all the
Les sor» s rights of recovery therefor against any othesr person,
fiijm or corporation. The Lessor hereby authorizes the Lessee to
mak

shd
whil
to

thd

of

sev

e settlement of, receive payment and receipt for amy and all
sudh claims on behalf of the Lessor, and the Lessor agrees to
execute and deliver from time to time such instruments and do
such other acts and things as may be necessary cr appropriate
mose fully to evidence the Lessee's authority and/or to vest in
the Lessee such proceeds to the extent of the Lessee's interest
therein or to effect such subrogation; and in the event of any
loss, damage or destruction in respect of which the lessee is
entitled to proceeds or subrogation as aforesaid, the Lessor

11 refrain from doing any act or executing any instrument
ch would prejudice the right of the Lessee to such proceeds or
|such subrogation.

The Lessee covenants and agrees from time to time at its
exense to do all acts and execute all such instruments of
further assurance as it shall be reasonably requested by the
Lessor to do or execute for the purpose of fully carrying out and
ef jqectuating this Lease and the intent hereof.

Section 21. Execution. Although this Lease is dated as of
lember 1, 1972 for convenience, the actual date or dates ofNo

execution hereof by the parties hereto is or are, respectively,
the) date or dates stated in the acknowledgments hereto annexed.

Section 22. Law Governing. The terms of this Lease and all
rigjhts and obligations hereunder shall be governed by the laws of

State of Utah; provided, however, that the parties shall be
entitled to all rights conferred by Section 20e of the Interstate
Commerce Act of the United States, the applicable recording laws

banada and of the Provinces or Territories thereof and such
additional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof cr out of the
marpcing on the Units as shall be conferred by the laws of the

feral jurisdictions in which this Agreement or any assignment
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eof shall be filed, recorded or deposited or in which any Unit
be located.

Section 23. Notices- Any notice required or permitted to be
qiv|en by either party hereto to the other shall be deemed to have

n given when deposited in the United States or Canadian
mailst first-class postage prepaid, addressed as

Lows:

bee
reg
fol
reg istered

or
sha

If to the Lessor, P.O. Box 149, Salt Lake City, Utah
84110,

If to the Lessee, P.O. Box 8100, Montreal 101, Quebec,
Canada, attention of the Treasurer;

ddressed to either party at such other address as such party
1 hereafter furnish to the other party in writing,,

Section 24. Definitions. If and so long as this Lease is
assigned to the Trustee (or any successor thereto) for collateral
purposes, wherever the term "Lessor" is used in this Lease it
sha! ,1 also apply and refer to the Trustee and any successors
thereto (with the exception of Section 14 hereof) unless the
context shall otherwise require and except that the Trustee shall
not be subject to any liabilities or obligations under this
Leas
cert
Trus
bem
wher

e; and the fact that the Trustee is specifically named in
ain provisions shall not be construed to mean that: the
tee (and any successors thereto) is not entitled to the
fits of other provisions where only the Lessor is named or
e only the Trustee, as the case may be, is named.

Section 25. Severabi1ity. Any provision of this Lease which
is prohibited or unenforceable in any jurisdiction shall, as to
sucn jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of
the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with respect to
the Jnits. No variation or modification of this Lease and no
waiver of any of its provisions or conditions shall be valid
unle js in writing and signed by duly authorized officers of the
Lessor and the Lessee.

Section 26. No Recourse. No recourse shall te had in respect
of any obligation due under this Lease, or referred to herein,
against any incorporator, stockholder, director or officer, as
such, past, present or future, of the Lessor or the Lessee, or
against any principal or principals (disclosed or undisclosed),
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as {such, of the Lessor or assignee or assignees or transferee or
traisferees, as such, of the Lessor if the Lessor is acting in an
age icy or nominee capacity, or against any beneficiaries, as
suci, in respect of which the Lessor may be acting as trustee,
whe :her by virtue of any constitutional provision, statute or
ruli of law or by enforcement of any assessment or penalty or
otherwise, all such liability, whether at common law„ in equity,
by any constitutional provision, statute or otherwise, of
incorporators, stockholders, directors, officers, assignees,
transferees or principals, as such, being forever released as a
condition of and as consideration for the execution of this
Lease, . i

27. Counterpart Execution- This Lease may be executed in
several counterparts, but the counterpart delivered to the
Trustee shall be deemed to be the original counterpart.

to
sigr
offi
aff:
wril

IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
ue corporate authority, have caused this instrument to be
ed in their respective corporate names by duly authorized
cers and their respective corporate seals to be hereunto
xed and duly attested, all as of the date first above
ten.

FIRST SECURITY STATE BANK,

FGRATS SEAL]

CANADIAN NATIONAL RAILWAY
COMPANY,

by

ifCGEPORATE SEAL]

Attest;
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fE OF UTAH

STY OF SALT LAKE

-̂J7 " day ofOn this // day of y*ẑ *~y a 1973, before me personally
appeared ô̂ ê f tf. v&̂ y ̂  . , to me personally
known, who, being by me duly sworn, says that he is tf*&&~?~;

\ "/.p. Of FIRST SECURITY STATE BANK, that one of the
seals affixed to the foregoing instrument is the corporate seal
of the said banking corporation, that said instrument was signed
and
its
the
bank

sealed on behalf of said banking corporation by authority of
Board of Directors, and he acknowledged that the execution of
foregoing instrument was the free act and deed of said
ing corporation.

My commission expires ̂ ^

L

[NOTARIAL, SEAL]

PROVINCE OF QUEBEC

CITY OF MONTREAL
SS-:

Dn this
ared

day of 1973, before me personally
to me personally

who, being by me duly sworn, says that he is the
appe
know

Of CANADIAN NATIONAL RAILWAY COMPANY, that one of
the teals affixed to the foregoing instrument is the corporate
sealjof the said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors* and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

My cc

Notary Public

minission is for life.

[NOTARIAL ,SEAL]
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SCHEDULE I - Lease

Group A and C Units

Type and Specifications

52' 8", 100-ton box
cars, 10' sliding doors

Cost

Group B and D Units

52'8", 70-ton box
cars, 18' double doors

52'8", 70-ton box
cars, 18' double doors

52'8", 100-ton box
cars, 18' double doors

Identifying
Numbers (both

Inclusive)

$4,468,030.00 (Canadian) CNIS 417000-417249

$5,917!,230.00 (Canadian) CN 557000-557299

2,752,387.40 (Canadian) CN 557300-557439

1,000,838.50 (Canadian) CN 415000-415049



SCHEDULE II - Lease

Daily Lease Rate

Basic Lease Rate

Percentage of
Cost* of

Group A Units

Percentage of
Cost* of

Group B Units

Percentage of Percentage of
Cost* of Cost* of

Croup C Units Group D Units

.02222%

3.68000%

*as defined in the Equipment Trust Agreement


